ARIS . 


This prospectus constitutes a public offering of these securities only in those jurisdictions 
where they may be lawfully offered for sale. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF T 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


SECURITIES 


New Issue 
$10,000,000 
e e 
Woodward Stores Limited 
(Incorporated under the laws of the Province of British Columbia) 
63/4% Convertible Debentures 1969 Series 
To be dated September 1, 1969 To mature September 1, 1989 


The Debentures will not be redeemable on or before September 1, 1974. Further particulars of redemption 
and particulars of the sinking fund which commences on September 1, 1980 are set out on page 6. 
The Debentures will, in the opinion of counsel, be direct obligations of the Company, but will not be secured 
by any charge. 


Trustee: Montreal Trust Company 


Conversion Privilege 


Each Debenture will be convertible at the holder’s option at any time up to the close of business on September 
1, 1979 or, if called for redemption, on the business day immediately preceding the date specified for redemption, 
whichever is earlier, into fully paid and non-assessable Class A shares of the Company as presently constituted (with- 
out adjustment for interest on such Debenture or for cash dividends on the Class A shares issuable upon conver- 
sion) at a conversion rate of 50 Class A shares per $1,000 principal amount of Debentures, being equivalent to a 
conversion price of $20 per Class A share. 

The Trust Indenture pursuant to which the Debentures will be issued will include provisions for the adjustment of 
the conversion privilege in certain events. Further particulars of the conversion privilege are set out on page 8. 


In the opinion of counsel, these Debentures will be investments in which the Canadian and British Insurance Companies 
Act states that a company registered under Part III thereof may, without availing itself for that purpose of the provisions of 
subsection (4) of Section 63 of said Act, invest its funds. 


Price: 100 and accrued interest 


We, as principals, offer these 634% Convertible Debentures 1969 Series if, as and when issued by the 
Company and accepted by us, subject to prior sale and subject to the approval of all legal matters on be- 
half of the Company by Messrs. Cowan & Co., Vancouver and on our behalf by Messrs. Lawson, Lundell, 
Lawson & McIntosh, Vancouver. 


Price Underwriting Proceeds to 
to public (1) discount Company (1) (2) 
io KOO ae 100% 2% 98% 
lg 5 | OY, a ee Ne ae $10,000,000 $200,000 $9,800,000 


(1) Plus accrued interest from September 1, 1969 to the date of delivery. 
(2) Before deducting expenses of issue, estimated at $50,000. 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 


to close the subscription books at any time without notice. It is expected that Debentures in definitive 
form will be available for delivery on or about September 3, 1969. 


Wood Gundy Securities 


Toronto Montreal Winnipeg Vancouver Halifax Quebec Saint John 
Ottawa Hamilton London Kitchener Regina Saskatoon 
London, Eng. Edmonton Calgary Victoria New York 
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This prospectus constitutes a public offering of these securities only in those jurisdictions 
where they may be lawfully offered for sale. 


Preliminary Prospectus dated July 7, 1969 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


New Issue | : 
$15,000,000 | “yy 
Woodward Stores Limited< 
(Incorporated under the laws of the Province of British Columbia) 
% Convertible Debentures 1969 Series 
To be dated September 1, 1969 To mature September 1, 1989 


The Debentures will not be redeemable on or before September 1, 1974. Further particulars of redemption 
and particulars of the sinking fund which commences on September 1, 1980 are set out on page 6. 
The Debentures will, in the opinion of counsel, be direct obligations of the Company, but will not be secured 
by any charge. 


Trustee: Montreal Trust Company 


Conversion Privilege 


Each Debenture will be convertible at the holder’s option at any time up to the close of business on September 
1, 1979 or, if called for redemption, on the business day immediately preceding the date specified for redemption, 
whichever is earlier, into fully paid and non-assessable Class A shares of the Company as presently constituted (with- 
out adjustment for interest on such Debenture or for cash dividends on the Class A shares issuable upon conver- 
sion) at a conversion rate of Class A shares per $1,000 principal amount of Debentures, being equivalent to a 
conversion price of $ per Class A share, 

The Trust Indenture pursuant to which the Debentures will be issued will include provisions for the adjustment of 
the conversion privilege in certain events. Further particulars of the conversion privilege are set out on page 8. 


In the opinion of counsel, these Debentures will be investments in which the Canadian and British Insurance Companies 
Act states that a company registered under Part III thereof may, without availing itself for that purpose of the provisions of 
subsection (4) of Section 63 of said Act, invest its funds. 


Price: and accrued interest 


We, as principals, offer these % Convertible Debentures 1969 Series if, as and when issued by the 
Company and accepted by us, subject to prior sale and change in price and subject to the approval of all 
legal matters on behalf of the Company by Messrs. Cowan & Co., Vancouver and on our behalf by Messrs. 
Lawson, Lundell, Lawson & McIntosh, Vancouver. 


These securities may not be sold nor may offers to buy be accepted in any of such provinces prior to the time a 


tained for the final prospectus from the Securities Commission of such province. 


Price Underwriting Proceeds to 
to public (1) discount Company (1) (2 
Der Uitte sae bee, % % % 
Fotaluaats. snaseser. onckss $ $ $ 


(1) Plus accrued interest from September 1, 1969 to the date of delivery. 
(2) Before deducting expenses of issue, estimated at $ 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice. It is expected that Debentures in definitive 
form will be available for delivery on or about September 3, 1969. 
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This is a preliminary prospectus relating to these securities, a copy of which has been filed with the British Columbia, Alberta, Saskatchewan, Manitoba and 
Ontario Securities Commissions but which has not yet become final for the purpose of a primary distribution to the public. Information contained herein is 


subject to completion or amendment. 
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The Company 


Woodward Stores Limited (the “Company”) was incorporated under the laws of the Province of British 
Columbia on April 25, 1947 under the name Woodward Stores (1947) Limited by Memorandum of Association 
confirmed by Certificate of the Registrar of Companies. The Memorandum and Articles of Association of the 
Company have been amended from time to time to change its name on April 27, 1964 to Woodward Stores Lim- 
ited and to reorganize the Company’s authorized capital and to extend the powers of the Company and its Dir- 
ectors to manage such capital. For the purpose of this issue the Company passed a special resolution on July 4, 
1969, confirmed by Certificate of the Registrar of Companies dated , 1969, which increased the number of 
Class A shares the Company is authorized to issue from 7,003,300 Class A shares to 8,503,300 Class A 
shares. 

The Company operates department stores and shopping centres in British Columbia and Alberta through 
subsidiary companies. The Company also operates large food markets in association with each of its stores. 
Through its subsidiary, Woodward Acceptance Company Limited, the Company finances customers’ instalment 
purchases. In this prospectus, unless the context otherwise requires, the term ““Woodward’s” refers to Wood- 
ward Stores Limited and its subsidiary companies. 


The address of the head office and principal office of the Company is 101 West Hastings Street, Van- 
couver, British Columbia. 


Capitalization 
Authorized Outstanding Outstanding To be outstanding 
and to be as at as at after giving effect 
authorized May 31, 1969 June 30, 1969 to this financing 
INDEBTEDNESS: 
Woodward Stores Limited (1) 
First Mortgage Bonds 
45% % Series B due 
7.80) 11 9N Hane Ce 5s DO $ 6,800,000 $ 3,440,000 $ 3,440,000 $ 3,440,000 
Debentures 
5% 1957 Series due 
DP ATU ALY Sp Ls ccnrrn - $ 6,000,000 $ $0,000 $ 50,000 $ 50,000 
5% 1958 Series due 
Mayall S ] Baoan ie ste $ 5,000,000 $ 2,649,000 $ 2,649,000 $ 2,649,000 
5% % 1965 Series due 
Fume sl Sip L985 case ecssspnt-s $10,000,000 $ 8,691,000 $ 8,691,000 $ 8,691,000 
% Convertible 1969 Series 
due September 1, 1989 ... $15,000,000 — $15,000,000 


Woodward Acceptance 
Company Limited (2) 
642% Series A Debentures 
due December 15, 1980 .. $ 5,000,000 $ 5,000,000 $ 5,000,000 $ 5,000,000 
SHARE CAPITAL (3): 
Preference shares 
4%2% non-cumulative redeemable 


Palate. S weachia ly esd a0 600,000 shs. 286,806 shs. 286,806 shs. 286,806 shs. 
($1,434,030) ($1,434,030) ($1,434,030) 

Class A shares, no par value ................. 8,503,300 shs. 4,694,480 shs. 4,694,480 shs. 4,694,480 shs. 
($11,736,200) ($11,736,200) ($11,736,200) 

Class B shares, no par value ................. 1,796,700 shs. 1,792,950 shs. 1,792,950 shs. 1,792,950 shs. 
($4,482,375) (4,482,375) ($4,482,375) 


Notes: (1) The First Mortgage Bonds of the Company are secured by a fixed charge on certain real and im- 
movable property and other assets of Woodward’s and by a floating charge on its undertaking. Under 
the terms of the Trust Indenture the Company is restricted from issuing further First Mortgage Bonds 
except for refunding those presently outstanding. All of the debentures of the Company rank equally. 


(2) The Company has unconditionally guaranteed payment of principal, interest and premium, if any, on 
the debentures of Woodward Acceptance Company Limited. Under the terms of its indenture, Wood- 
ward Acceptance Company Limited has agreed to maintain assets consisting of current accounts 
receivable, cash or approved securities, equivalent to 11212% of its outstanding indebtedness. 


(3) In addition to the stated value of the outstanding capital stock, Woodward’s had Contributed Sur- 
plus of $4,595,953 and Retained Earnings of $40,555,758 as at May 31, 1969. 1,792,950 Class A 
shares have been reserved to provide for the right of exchange of the Class B shares and 
Class A shares will be reserved to meet a conversion privilege to be attached to the % Con- 
vertible Debentures 1969 Series. 


(4) Reference is made to Note 8 to the financial statements for particulars of long term lease com- 
mitments and contingent liabilities and to Note 2 for particulars of the minority interest in Southgate 
Shopping Centre Limited. 
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Purpose of Issue 


The net proceeds to the Company from the sale of the securities offered by this prospectus will amount 
to $ before deducting expenses of issue estimated at §$ These proceeds will 
be added to the working capital of the Company and, together with funds generated internally, will be 
available to the Company to meet capital and other expenditures for projects nea) underway or pro- 
posed, which are described under “Expansion Program” on page 5. 


Business of the Company 


Woodward’s, which began operations in Vancouver in 1892, is one of the largest retail establishments 
in Canada. Woodward’s has been a leader in its industry as evidenced by its participation, in 1950, in the 
first shopping centre in Canada. This step was taken in recognition of the suburban growth of large cities and 
changing consumer buying habits. The growth of Woodward’s has been influenced by the expansion of the 
economy and population in Western Canada. Since 1960, the areas served by Woodward’s have experienced 
an increase in population of 18.9% which is well above the increase of 13.5% for Canada as a whole. During 
this period, five stores and two shopping centres were opened. Sales of Woodward’s for its fiscal year ended 
January 31, 1969, amounted to $257.7 million, an increase of 110% over sales for the fiscal year ended January 
31, 1961 and an increase of 10.3% over sales for the fiscal year ended January 31, 1968. 


Properties 


Woodward’s operates 13 stores located in the Provinces of British Columbia and Alberta. Five depart- 
ment stores are located in the Greater Vancouver area, three in Edmonton, Alberta, and one each in Kam- 
loops, Port Alberni, Prince George and Victoria in British Columbia and one in Calgary, Alberta. The largest 
of such stores, in downtown Vancouver, contains 660,000 square feet of floor space, while the smallest, in 
Port Alberni, contains 97,000 square feet. Eight of the stores, having a total floor space of 2,045,000 square 
feet, are owned and five stores with total floor space of 1,130, 000 square feet, are operated in premises held 
under long term leases which expire from 1981 to 1988, each of which is subject to renewal for a further 
period. Taking into account renewal clauses contained in every lease, the earliest expiration date is 1995. 
On the basis of leases on premises now occupied, the minimum annual rentals (exclusive of taxes and 
other expenses payable by the lessee) for any future fiscal year, are approximately $2 million. In addition, 
each lease contains a sales percentage rental clause. 


Woodward’s owns and operates three shopping centres. Oakridge Shopping Centre in Vancouver, opened 
in 1959, is situated on 32 acres and contains the Woodward’s Oakridge store of 294,400 square feet and 
70,000 square feet of additional space leased to others. Northgate Shopping Centre in Edmonton, opened in 
1965, is situated on 25.5 acres and contains the Woodward’s Northgate store of 240,000 square feet and 
50,000 square feet of additional space leased to others. Parkwood Shopping Centre in Prince George, opened 
in 1966, is situated on 13.5 acres and contains the Woodward’s Parkwood store of 145,000 square feet and 
33,000 square feet of additional space leased to others. 


. In addition to the complete lines of merchandise usually found! in department stores, each Woodward 
store has an extensive and modern food market. The food markets account for an important portion of 
Woodward’s operations. They provide the customer with the advantage of one-stop shopping and generate 
traffic which benefits other departments of the stores. 


Service stations are operated in conjunction with each of Woodward’s department stores with the 
exception of the Park Royal store in West Vancouver and it is the intention of the Company to include a 
Woodward’ s service station with each future department store wherever possible. 


Woodward’s operates two major warehouses, one in Vancouver containing 352,000 square feet of 
space which is owned by Woodward’s and one in Edmonton containing 313,000 square feet which is held 
under a long term lease. 


Credit Sales 


All types of merchandise sold by Woodward’s. can be purchased by customers on a credit basis. 
Various types of credit plan are available including 30 day Charge Accounts, Revolving Credit and Long 
Term Credit. Long Term Credit plans for larger purchases generally permit payment over a period of 
months, running to a maximum of three years. Woodward Acceptance Company Limited purchases long 
term accounts from the Woodward stores to the extent to which it has funds available. 
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Credit sales are approximately 34% of total sales. This is lower than the usual percentage in 
department stores and i is due to the fact that a large percentage of ‘sales in ‘Woodward's food markets is on a 
fash basis. : . : 


Merchandise Sources 


Woodward’s estimates that approximately 85% of the merchandise it sells is purchased from Canadian 
suppliers. The remainder is purchased from many sources throughout the world. A buying office is maintain- 
ed in London, England and many buying agencies operate on Woodward’s behalf in other countries. Wood- 
ward buyers travel extensively, visiting current suppliers and searching for new sources of merchandise. 


In addition to handling the brand lines of many manufacturers, merchandise is offered for sale under 
Woodward’s own brand names, which include Woodcrest, Woodsonia, Woodpress, Sun Ray, Sport King, 
Transonic, Seven Star and Rawhide. 


Employees 


The full time permanent staff of Woodward’s numbers approximately 5,000, with the total number 
employed reaching a peak of 12,000 at the height of the busiest season. 


The Woodward organization has always maintained a policy of developing a young and thoroughly 
trained management and has~constantly carried out training programs for potential executives in all 
phases of the business. The availability of qualified management has been recognized as, and will continue to 
be, a major factor in the sound growth and future expansion of the Company. 


Expansion Program 


Woodward’s is engaged in an expansion program and a modernization program of its existing facilities, 
and together with others, is assisting in the redevelopment of a major area of downtown Vancouver. 


The construction of a two-storey addition of 41,750 square feet to the New Westminster store was 
completed in the fourth quarter of 1968. The cost of the addition, including fixtures, was approximately $2.2 
million. 


The Park Royal Shopping Centre in West Vancouver is being expanded by the landlord and Wood- 
ward’s has agreed to increase its leased premises by 62,650 square feet. Woodward’s capital cost for fixtures 
is estimated at $1.3 million and the project should be completed by early 1970. 


Woodward’s, in a joint venture with Hudson’s Bay Company, has commenced construction of a shop- 
ping centre in Edmonton to be known as Southgate Shopping Centre Limited (“Southgate”). Woodward’s 
holds 60% of the issued shares of Southgate. The total investment in the centre including land is expected 
to be approximately $15 million. Woodward’s portion of the construction cost will be approximately $7.5 
million. This will be a major centre on 40 acres which will include two large department stores and about 
45 other stores and service establishments. Leases have been signed or are in the final stages of negotiation 
for almost all of this space. It is planned to open this centre in August 1970. In the course of the next 
five years it is anticipated that this centre will be independently financed and advances by the two share- 
holders will then be repaid. The Woodward store, to be leased from Southgate, will require an outlay of a 
further $5 million for fixtures and merchandise inventories. 


Woodward’s is negotiating for 279,300 square feet of gross leasable space in a proposed shopping centre 
in Northwest Calgary. Woodward’s estimates that its investment in respect of its store in the centre will 
be approximately $5 million for fixtures and merchandise inventories. 


Woodward’s has just completed the expansion of its warehouse operations in new leased premises in 
Edmonton and proposes to expand its warehouse operations in Vancouver at a cost of approximately 
$1.1 million. 


Woodward’s, together with Canadian Pacific Railway Company (“C.P.R.”), Marathon Realty Company 
Limited, Third Properties Limited, a subsidiary of Grosvenor-Laing (B.C.) Ltd. and Simpsons-Sears Limited 
is engaged in a major redevelopment program for downtown Vancouver known as Project 200. The project in- 
volves the development of approximately 24 acres, of which 20 acres consists of air rights over C.P.R. track- 
age along the waterfront of downtown Vancouver. The first stage of this project is the construction of the C.P. 
Telecommunications Building to be leased in its entirety to the C.P.R. The cost of construction is estimated 
at $1.6 million and Woodward's investment is expected to be approximately $368,000. 


There are other plans for new outlets which are in varying stages of early development. 
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Details of the Offering 


The % Convertible Debentures 1969 Series to mature September 1, 1989 (the “Debentures”) will 
be issued under a Trust Indenture to be dated as of September 1, 1969 between the Company and Montreal 
Trust Company as Trustee (the “Trust Indenture’’). 


The following is a summary of the material attributes and characteristics of the Debentures which 
does not purport to be complete and is qualified in its entirety by reference to the Trust Indenture. 


General 


The Debentures will, in the opinion of counsel, be direct obligations of the Company but will not be 
secured by any charge. The Debentures will rank equally, except for sinking funds pertaining to the respective 
issues, with all outstanding debentures of the Company but will rank junior to the First Mortgage Bonds 
which are secured by a first fixed and specific mortgage, pledge and charge on certain real and immovable 
property and other assets of Woodward’s and by a floating charge on its undertaking. At May 31, 1969, 
$3,440,000 principal amount of First Mortgage Bonds were outstanding and, under the terms of the Trust 
Indenture, no additional First Mortgage Bonds may be issued other than for refunding of existing First 
Mortgage Bonds. 


The Company has unconditionally guaranteed payment of principal, interest and premium, if any, on 
the outstanding $5,000,000 Series A Debentures of Woodward Acceptance Company Limited. Under the 
terms of its indenture, Woodward Acceptance Company Limited has agreed to maintain assets consisting 
of current accounts receivable, cash or approved securities, equivalent to 11242% of its outstanding indebt- 
edness. 


The principal of, and half-yearly interest (March 1 and September 1) and redemption premium, if 
any, on the Debentures will be payable in lawful money of Canada at any branch in Canada of the Company’s 
bankers for this purpose at the holder’s option. Debentures in definitive form are expected to be available for 
delivery on or about September 3, 1969. Debentures will be available as coupon debentures registrable as to 
principal only in the denomination of $1,000 and as fully registered debentures in denominations of $1,000 
and multiples thereof. 


Sinking Fund 


The Company will covenant in the Trust Indenture to pay to the Trustee, as and by way of a sinking 
fund for the Debentures, in each of the years 1980 to 1988 inclusive, sums sufficient to retire on September 
1, in each of such years 5% of the principal amount of such Debentures outstanding at the close of busi- 
ness on September 1, 1979. 


The Debentures will be redeemable out of sinking fund moneys at the principal amount thereof plus 
accrued and unpaid interest to the date fixed for redemption. Debentures redeemed (for other than sink- 
ing fund purposes) or purchased by the Company after September 1, 1979 shall establish a sinking fund 
credit which may be applied to the satisfaction in whole or in part of future sinking fund obligations. 


Redemption 


The Debentures will not be redeemable on or before September 1, 1974. Subject to the foregoing, the 
Debentures will be redeemable prior to maturity for other than sinking fund purposes in whole at any 
time or in part from time to time at the option of the Company, on not less than 30 days’ notice, at prices 
equal to the following percentages of the principal amount thereof, together in each case with accrued and 
unpaid interest to the date fixed for redemption: 


If redeemed If redeemed If redeemed 
in the 12 in the 12 in the 12 
months ending months ending months ending 

September 1 % September 1 % September 1 % 
1975 1980 1985 
1976 1981 1986 
1977 1982 1987 
1978 1983 1988 
1979 1984 1989 


The Company will have the right to purchase Debentures in the market or by private contract at prices 
not exceeding % of the principal amount thereof if purchased on or prior to September 1, 1974 and there- 
after at prices not exceeding the foregoing percentages of the principal amount thereof together with accrued 
and unpaid interest and costs of purchase. 


Covenants 


The Trust Indenture will contain covenants to the effect that so long as any of the Debentures are 
outstanding: 


ie 


The Company will not issue any further First Mortgage Bonds except First Mortgage Bonds 
created and issued to refund the then outstanding First Mortgage Bonds of the Company. 


The Company will not and will not permit a Subsidiary to mortgage, charge, pledge, hypothecate 
or otherwise encumber any of its assets to secure any obligation unless such obligation is a Funded 
Indebtedness and unless at the same time it will secure equally and rateably with such obligation all 
the Debentures then outstanding under the Trust Indenture; providing that such provision will not apply 
to (i) the giving or assumption of Purchase Money Obligations; (ii) the giving of any mortgage, charge, 
pledge or other encumbrance required to be given or granted pursuant to the provisions of the Deed 
of Trust and Mortgage securing the outstanding First Mortgage Bonds of the Company; (iii) the crea- 
tion and issue of First Mortgage Bonds or other securities of the Company for the purpose of refunding 
its then outstanding First Mortgage Bonds or for the purpose of refunding any such refunding issue 
authorized under the foregoing provisions; (iv) any security (except on fixed assets and shares and 
indebtedness of Subsidiaries and shares or advances to companies in which the Company has more 
than a 50% interest) given in the ordinary course of business to any bank or banks, or others, to 
secure any indebtedness payable on demand or maturing within 12 months of the date that such in- 
debtedness is incurred or the date of any renewal or extension thereof; (v) certain statutory and other 
liens and encumbrances to be specified in the Trust Indenture and (vi) any encumbrance existing on 
the property of a Subsidiary six months prior to the date on which it became a Subsidiary. 


The Trust Indenture will also contain covenants which will prohibit, subject to certain exceptions, 
the issue, sale or other disposal of any shares or Funded Indebtedness (other than Purchase 
Money Obligations) of any Subsidiary other than to the Company or to any other Subsidiary or 
other than to secure Funded Indebtedness of the Company (including any First Mortgage Bonds 
issued by the Company) unless, in the case of a sale or other disposal of shares or Funded Indebted- 
ness of a Subsidiary, all the shares and Funded Indebtedness of such Subsidiary held by the Com- 
pany or any other Subsidiary are sold or disposed of. 


Neither the Company nor any Subsidiary will create, issue or become liable upon or assume any 
Funded Indebtedness (including the issue of further Debentures under the Trust Indenture) unless (i) 
the average annual Consolidated Net Earnings for the Two Preceding Years have amounted to at 
least three times the amount required to meet the annual interest requirements on all Consolidated 
Funded Indebtedness to be outstanding after such proposed issue, and (ii) as at a date not more than 
one hundred and twenty days prior to the date of such proposed issue, Consolidated Net Tangible 
Assets plus the net proceeds of the proposed issue of Funded Indebtedness shall be equal to at least 
one and one-half times the aggregate principal amount of all Consolidated Funded Indebtedness 
to be outstanding after such proposed issue. 


Neither the Company nor any Subsidiary will sell, transfer or otherwise dispose of, except to the 
Company or to another Subsidiary, any substantial part of its properties and assets unless immedi- 
ately after giving effect to any such disposal Consolidated Net Tangible Assets shall be equal to at 
least one and one-half times the aggregate principal amount of all Consolidated Funded Indebtedness. 


Definitions 


The Trust Indenture will contain, among others, definitions to the following effect: 


1, 


“Consolidated Net Earnings” for any period means the net profit or gain (not including capital gains 
or losses) of the Company and of its Subsidaries for such period, to be defined as before interest on 
any Funded Indebtedness, income taxes, depreciation, depletion or amortization. 


“Funded Indebtedness” means any indebtedness the principal amount of which by its terms is not 
payable on demand and matures more than twelve months after the date of the creation, issuance 
or assumption thereof and any guarantees in respect thereof. 
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3. “Subsidiary” means any corporation of which outstanding shares carrying voting rights at all times. 
and representing more than fifty per cent (50%) of the votes represented by all such shares out- 
standing are or shall at any time be owned directly or indirectly, or held by or for the Company and/ 
or by or for any other corporation in like relation to the Company and includes any corporation in. 
like relation to a Subsidiary; provided that the terms “Subsidiary” or “Subsidiaries” shall not include 
any corporation whose business is restricted to the purchasing of accounts receivable, liens, mort- 
gages and other evidences of indebtedness or acquiring, by lease, purchase or otherwise. land, buildings 

_and interests in land for the purpose of improving and developing the same. 


Modification 


The rights of a Debentureholder under the Trust Indenture may be modified. For that purpose, among 
others, the Trust Indenture will contain provisions for the holding of meetings of Debentureholders and for 
rendering resolutions passed at such meetings by not less than 6674% of the votes cast or instruments in 
writing signed by the holders of 6674 % of the Debentures binding upon all Debenture holders, emre to the 
provisions of the Trust Indenture. 


Conversion Privilege 


Each Debenture will be convertible at the holder’s option at any time up to the close of business on 
September 1, 1979 or, if called for redemption, the business day immediately preceding the date fixed for 
redemption of such Debenture, whichever is earlier, into fully paid and non-assessable Class A shares of no 
par value in the capital of the Company as presently constituted (without adjustment for interest accrued on 
such Debenture or for dividends on Class A shares issuable upon conversion) on the basis of Class A 
shares for each $1,000 principal amount of Debentures, being equivalent to a conversion price of $. 
per Class A share. 


The Trust Indenture will contain provisions to the effect that, in the event of (a) any reduction in the 
number of Class A or Class B shares outstanding due to consolidation thereof or (b) any increase in the num- 
ber of Class A or Class B shares outstanding due to sub-division thereof, a proportionate adjustment shall be 
made in the number of Class A shares issuable upon conversion of the Debentures. The Trust Indenture will 
also contain other provisions designed to protect the conversion privilege against dilution. The Company will 
covenant in the Trust Indenture that it will at all times reserve sufficient of its unissued Class A shares to 
satisfy the exercise of the right of conversion attaching to the Debentures. 


Description of Class A and Class B Shares 


All of the Class A and Class B shares of the Company confer on the holders thereof the right to one vote, 
and rank equally with each other except as to rights to dividends, which rights are as follows: 


(i) The Class B shares are entitled to receive the same annual rate of dividends as Class A shares, 
but the holders of the Class B shares may waive dividends on their shares for any period, without 
prejudice to the right of the holders at a later date to require payment within twelve months of the 
dividends so waived. 


(11) The Directors may pay to the holders of Class B shares dividends previously waived in fe form 
of stock dividends consisting of redeemable preference shares which before allotment shall be 
paid up by the application in payment therefor of funds available to the Company as the result of 
capitalization of tax-paid undistributed income on the condition that $5.882 of dividends previous- 
ly waived shall be deemed to be paid by the Company and received by such holder for every 
redeemable preference share of the par value of $5.00 which may be allotted to such holder by way 
of stock dividend. 


Each Class B share may, at the holder’s option, be exchanged for a Class A share. Any Class B share 
surrendered in exchange may be reissued. 


Interest Charges 


The maximum annual interest charges on the outstanding $3,440,000 principal amount of First Mort- 
gage Bonds of the Company amount to $159,100 and the maximum annual interest charges on the 
outstanding debentures of the Company amount to $959,682 and the maximum annual interest charges 
on the $15,000,000 principal amount of the % Convertible Debentures 1969 Series will amount to $ 


Consolidated earnings before extraordinary gains and provision for income taxes, available for payment 
of interest on long term debt of the Company and its subsidiaries averaged $12,087, 108 for the five years 
ended January 31, 1969 and amounted to $15,012,966 in the year then ended. 
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Net Tangible Assets 


The consolidated net tangible assets of the Company and its subsidiaries as at May 31, 1969 after 
giving effect to this financing were as follows: 


Fixed assets (valued in accordance with Note 3 to the Consolidated 


RlnrANCl am OcateIMents rut. ee eee kk Petes Chemeketa is $70,806,335 
Less accumulated GEOL CIAL GID Meee eee il ten tee Amt Malas kina ct 26,220,770 
 LPTRECI GOSS ISPS Te dM etree tet oc eR ane SY Ter eS ah Reena eee 44,585,565 
SIs CO EEENSTING AeISCICIIS URN inaccurate SecA ee uae te MP a le re ae 40,471,219 
Other assets (excluding unamortized debenture expense) ooo.ccccccccccsscenseneenn 364,322 
EE QURUV RITES SOULS ALG 7.5 ecco nsiicmeotcelonnceuersacoceont I ce vat tend 637,607 © 
) | 86,058,713 
esse DCLERTCO IN COMIG: LANES ats ete eek eee en ave test ie cameiwsnch eas noustotabe 1,905,000 
BSC Umba SUELO LC BASSE (Smit art. crs ura enn NE ae incre iets Pe ME A etotah ialrwvcneaniniads en 84,153,713 
INNER T@C ee OCP OL at Hiss ISIC C74 ss, ee ea dior Caday dio aaminactaliicinny 
Net tangible assets adjusted to give effect to this financing 0.000. eee $ 
These adjusted net tangible assets of $ are equivalent to $ for each $1,000 of the $34,221,000 


principal amount of long term debt outstanding as at May 31, 1969 after giving effect to the present 
financing. 


Directors and Officers 


Name and address Office Principal occupation 
CHARLES NAMBY WYNN WOODWARD................ Chairman of the BORG # teeter pos aes Chairman of the Board, 
2020 Haro Street, _ and Director Woodward Stores Limited 
Vancouver, British Columbia 
GEORGE DENNISON GLANVILLE .......eesccccccceee President and DIlCClOPs...0 cocci President, 

3330 Radcliffe Avenue, Woodward Stores Limited 
West Vancouver, British Columbia 

THOMAS RAYMOND FARRELL... Bxecutvesy ico president —.)5. us Executive Vice President, 
2151 West 39th Avenue, and Director Woodward Stores Limited 
Vancouver, British Columbia 

THOMAS KENNETH CAMPBELL......0....cccc00cccceem Vice President and Director....................... Vice President, 

7 Tweedsmuir Crescent, Woodward Stores Limited 
Edmonton, Alberta 

CHARLES REGINALD CLARRIDGE ............ : SF Sele Vice President and Director...........0.000.. Vice President, 

483 Eastcot Road, Woodward Stores Limited 
West Vancouver, British Columbia fe . ; 

HAROLD: EESEIE JOY. Acne ee ee. Vice President and DirectOr.......2....... Vice President, 

6165 Collingwood Place, Woodward Stores Limited 
Vancouver, British Columbia = 

WALTER GORDON SKINNER, F.C.A. occ Vice President, Secretanya. ag t.accstee Vice President and Secretary, 
224 Onslow Place, © and Director Woodward Stores Limited 
West Vancouver, British Calumet 

RUTH WYNN: WOODWARD ice. 425.23 ao Gates. Mice, Presidente, 4:2.0)..9s... keen Housewife 

Woodwynn Farm, and Director : 

Saanichton, British Columbia ; 

FREDERICK BLAKE BARKER .....0-.:..:cccccccssssseseceee te Diréctor22e2s...: We Pete Le Store Manager, 

6310 Fremlin Street, a mM Woodward Stores Limited | 


Vancouver, British Columbia 


Name and address Office Principal occupation 
RONALD NEVILLE BLIGH .L.w0..ccccccccccccccssseeee Directot 2:3. 2:44) see Director — Real Estate 
2020 Haro Street, and Development, _ 
Vancouver, British Columbia | Woodward Stores Limited 
MARCO. GANDOSSE sie ao tee cee DILCCtON scuiihicnne eee ee ee Supervisor—Finance 
9731 - 146 Street, and Accounting, =. 
Edmonton, Alberta Woodward Stores Limited 
LESLIE GEORGE HULL s.255.6.n eens Director 2.42 Woe eee Divisional Merchandise 
5951 Balsam Street, Manager, . bt 
Vancouver, British Columbia Woodward Stores Limited 
GRANT WOODWARD MACLAREN.0..0..0....c0::s:ssscsesrsnseseenee Director 58 seer ee Merchandise Manager, 

R. R. 6, Woodward Stores Limited 
North Edmonton, Alberta 

ARTHUR FERDINAND MAYNE ......00......soss:scssssssseseetsssseersssssseeeee DirectOb nn Seo eee President, 

342 Redfern Avenue, A. F. Mayne & Associates 
Westmount 215, Quebec Limited 

JOBN OXLEY IMOXON GS fe. ee eee Director, foc cee eee Store Manager, 

1215 Delaire Drive S.W., Woodward Stores Limited 
Calgary, Alberta 

WILLIAM HERBERT NOBLE &..4.c..c. eonuehcuen Directories ce ee Salesman, 

2180 West 6th Avenue, Woodward Stores Limited 
Vancouver, British Columbia 

LEWIS GEORGE PHIPPS 42) ss DirectOr Seen Director—Buildings 

405 McBeth Crescent, and Planning, 

West Vancouver, British Columbia Woodward Stores Limited 
GEORGE MALLAM RENNIE. o00...0....:ccccssssscsscssscsscrsccseretsssstccrerens Director ./ eee Divisional Merchandise 
3820 S. W. Marine Drive, Manager, 

Vancouver, British Columbia Woodward Stores Limited 
ASIDAN ROBINSON #3 te ee ee ee Directors orc ace ee Manager—London Office, 
2 Burlington Court, Woodward Stores Limited 
Pond Square, Highgate Village, 

London N6, England 

ROBERT ARTHUR: WHITE oie nctn.oneee Directotciee es a ee Barrister & Solicitor 

1176 West 54th Avenue, 

Vancouver, British Columbia 

GORDON ALEXANDER ANDERSON ....0.....cccsssssecssccssessssssseceeee Assistant Secretary .......:...ccccccscco Assistant Secretary, 


245 West 28th Street, Woodward Stores Limited 
North Vancouver, British Columbia 

All of the directors and officers of the Company have held their present positions or other positions with 
the same firms for the past five years with the exception of Mr. A. F. Mayne whose principal occupation prior 
to January 23, 1969 was Executive Vice President of a Canadian chartered bank. 


Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid by the Company and its subsidiaries to the directors and senior 
officers of the Company was $736,391 for the year ended January 31, 1969, and $240,081 for the five 
months ended June 30, 1969. 


The estimated aggregate cost to the Company and its subsidiaries for the year ended January 31, 1969 
of all pension benefits proposed to be paid to the directors and senior officers of the Company under existing 
plans in the event of retirement at normal retirement age was $134,439. 


As at June 30, 1969 the directors and senior officers, as a group, beneficially owned, directly or in- 
directly, 3.7% of the outstanding Class A Shares and 95.5% of the outstanding Class B shares of the 
Company. 
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Principal Shareholders 
As at June 30, 1969, the principal equity shareholders of the Company were: 


Name and Designation ia Type of Number of Percentage 
address of Class ownership shares owned of class 
Elmswood Limited? Class A Record & 77,604 1.65 
101 West Hastings Street, Beneficial 
_ Vancouver, B.C. 
Class B Record & 1,176,184 65.5 
Beneficial 
Charles Namby Wynn Class A Record & mile?) 0.01 
Woodward, Beneficial 
2020 Haro Street, | 
Vancouver, B.C. Class B Record & 507,056 28.3 
Beneficial 
The Trustees for Class A Record 557,871 11.9 
Woodward’s Profit Sharing 
& Savings Fund Plan,” 


101 West Hastings Street, 

Vancouver, B.C. 

Notes: 

1 Elmswood Limited is controlled by Mrs. Ruth Wynn Woodward who is deemed to own beneficially the 
Class A and Class B shares owned by it. 

2 Shares held in the Profit Sharing & Savings Fund Plan for the benefit of employees of the Company who 
are members may, during the term of the Plan, be voted by the trustees as a majority thereof in their 


_ discretion may determine. The present trustees are the directors of the Company and Miss Rose Bancroft 
of 7671 Griffiths Street, Burnaby, British Columbia. 


Plan of Distribution 


Under an agreement dated , 1969, between the Company and Wood Gundy Securities Lim- 
ited, as underwriter, the Company has agreed to sell and the underwriter has agreed to purchase, subject to the 
terms and conditions stated therein, the $15,000,000 principal amount of |% Convertible Debentures 1969 
Series at a price of $ per $100 principal amount thereof, plus accrued interest from September 1, 
1969 to the date of delivery, payable in cash to the Company against delivery of such Debentures. 

The underwriter is obligated to take up and pay for all of the Debentures if any of the Debentures are 
purchased and therefore no Debentures less than the full principal amount thereof will be issued by the 
Company. 


Dividend Record 


The Company has paid dividends on its outstanding shares in each of the five years ended January 31, 
1969 as follows: 


1965 1966 1967 1968 1969 
Class A shares =... $.35 $. 35 $.375 $.405 $.46 
Class B shares */ 2220. $.35 Roy $.375 $.405 $.46 


*including taxes related thereto. 


Market Prices of Class A Shares 


The following table sets out the reported high and low sale prices of the Class A shares of the Com- 
pany for the periods indicated after giving effect to the two for one stock split on June 30, 1967. The Class A 
shares are listed on the Vancouver and Toronto Stock Exchanges. 


Year High Low 
Se ee ee en ea nate teamed emacs ST3c7 5 $10.50 
OG ee ee ee ee ee eee 14.31 L125 
DOYS? We Bek Secs Aime ads sey Cte stent Ae Ue: Rete Rea ead ee a 13.43 P37 
DOG ee crete AL Ned he ee Cs PN eA 18.00 £1350 
URS Lote eee St nm’ s 12 es enh EERE = ry as Re RO eR na ER 22.87 16.12 
HOGS (thiroten ners NO) te ee te lo cares 20.87 16.62 


The reported closing sale price on The Toronto Stock Exchange on July 2, 1969 was $18.00. 
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_ Material Contracts 


Particulars of material contracts entered into by the Company and its subsidiaries during the two years 
preceding the date hereof, other than contracts in the ordinary course of business are as follows: 

(i) underwriting agreement between the Company and Wood Gundy Sede Limited referred to on 
page 11 under “Plan of Distribution”; 

(ii) construction contract made on March 26, 1969 between Southgate Shopping Centre Limited and 
Poole Construction Limited for construction of a building and facilities in Southgate Shopping 
Centre, in Edmonton, Alberta, for the sum of $10,467,048; and 

(iii) agreement dated as of May 1, 1968 between the Company, the Governor and Company of Adven- 
turers of England Trading into Hudson’s Bay and Southgate Shopping Centre Limited providing. 
for the management of Southgate Shopping Centre Limited and the sale of the aie Shopping 
Centre site by Woodward’s to Southgate Shopping Centre Limited. 


Copies of the foregoing agreements may be examined during the usual business hours at the head office of 
the Company during the period of primary distribution of the Debentures and for a period of 30 days there- 
after. 


Auditors, Transfer Agents and Registrars 


The auditors of the Company are Deloitte, Plender, Haskins & Sells, Chartered Accountants, 505 Bur- 
rard Street, Vancouver, British Columbia. 


The Transfer Agent and Registrar for the Class A shares of the Company is the Company at its head 
office and Montreal Trust Company, Edmonton, Toronto and Montreal. 


The registers in respect of the 442% non-cumulative preferred shares and the Class B shares of the 
Company and the registers of transfers thereof are maintained at the head office of the Company. 


The registers for the 45% 7% First Mortgage Bonds Series B are kept at the offices of Montreal Trust 
Company in Vancouver, Winnipeg, Toronto and Montreal. 


The registers for the Debentures of the Company are kept at the offices of Montreal Trust Company in 
Vancouver, Winnipeg, Toronto and Montreal, who will also keep the registers for the % Convertible 
Debentures 1969 Series. 


Counsel for the Company are Messrs. Cowan & Co., Vancouver, whose partners own penenerally 250 
Class B shares and 100 Class A shares of the Company. 


Auditors’ Report 


To the Directors 
Woodward Stores Limited: 


We have examined the consolidated balance sheet of Woodward Stores Limited and its subsidiary com- 
panies as at January 31, 1969 and the consolidated statements of earnings, retained earnings and source and 
application of funds for ‘the five fiscal years then ended. Our examination included a general review of the 
accounting procedures and such tests of the accounting records and other supporting evidence as we con- 
sidered necessary in the circumstances, except for Southgate Shopping Centre Limited, whose accounts have 
been examined and reported on by other chartered accountants. 


In our opinion, which insofar as it relates to the amounts included for Southgate Shopping Centre Lim- 
ited whose accounts have not been examined by us, is based solely on the reports of other chartered account- 
ants, these consolidated financial statements present fairly the financial position of the Companies as at 
January 31, 1969 and the results of their operations and the source and application of their funds for the 
five fiscal years then ended, in accordance with generally accepted accounting principles applied on a con- 
sistent basis. 


We have not carried out any auditing procedures with respect to the figures contained in the consolid- 
ated balance sheet as at May 31, 1969 and in the consolidated statements of earnings, retained earnings and 
source and application of funds for the four months ended May 31, 1968 and May 31, ter and therefore 
we do not express any opinion concerning them. 


Vancouver, British Columbia. 
, 1969 Chartered Accountants 
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Woodward Stores Limited 
And Subsidiary Companies 


Consolidated Balance Sheet 


January 31, May 31, 
Assets 1969 1969 
Current Assets: | (unaudited) 
Cashy ci05- 25.0. ifdebcee sateen pear me Se RO oe ht ete RO na eR Be ce ae on BERLE ‘$ 3,204,246 $ 3,670,519 
Marketable securities—at cost 
(market value January 31, 1969—$4,888,052; May 31, 1969—$4,427,166) occ 1,891,547 1,391,896 
Accounts receivable less allowance for doubtful accounts .....cccccccsscusssusmnsisencmessiinsinneee 25,633,806 21,992,343 
Merchandise myentories—at ‘lower of cost. or market (4.16.0.9)...dcscctassevesnssunes ccettdteettessnenecacsporebeons 35,817,171 35,637,857 
PTC Dae RDCHS SME ret ay eA ic ns, We a eT 8) a ae es 579,200 803,543 
67,125,970 63,496,158 
Investments and Other Assets: 
Investment in and advances to associated companies 321,550 321,550 
Mortgages and deferred charges 49,150 42,772 
Pe AUETCEUNUODIOL IA (ete tene Catt eer ye ed Mia ie ne alah oN Cg us 60,058 — 
430,758 364,322 
Soumbenten shopping Centre Limited: (Note! 2): cicsocacd.ncassaoeatndmendorsntatcetives Seles sagnciatbaninncsneenenteiaed 1,414,998 1,861,536 
Fixed Assets (Note 3): 
Buildings and improvements 38,926,487 38,930,218 
GRECO MATIC MCQUIPEICII CS oh ci80 Bee ly toe cick ee eds etc es Uissrecusa Pectin seca enblstibenVoatdecicen 22,932,870 23,781,190 
i . 61,859,357 62,711,408 
UR ORAEIAREASEL ESC! Gee CE PCCCLAEEONN acs cl Sache sce enc ety see ee cnc RAI esa eR aE MN cs eID 25,231,165 26,220,770 
36,628,192 36,490,638 
LTTE crac ARNG amon 1 DORR At OR I 2 OE CIE Se GOORIN A 8,094,927 8,094,927 
| | 44,723,119 44,585,565 
Unamortized Debenture EER DEM SCM reer cee ree tenn tre ae Ci SRN ree eedioen fon LRN ge a 83,170 78,970 
$113,778,015 $110,386,551 
Liabilities 
Current Liabilities: 
Bankesindebtednessy sem kk ce es a en RU I ie ee, OF ep eel $ 4,859,763 $ 5,405,092 
SMORUS COTM 7 HOLES tINSEC UE CO sho tole ch cat Bk idavan neh ee UR ener etree ts ate ow Mae — 2,800,000 
Accounts payable and accrued liabilities ooo ccccccccsssssssscssecsunsssesemeredbessnneeeeen 17,644,309 14,203,109 
Funded debt due within one year (Note 4) 560,000 609,000 
Incomemtaxes payable... ol ec oe eet ee MIO, 2 IR Mr We SG Me DN ea 2,178,800 ‘7,738 
25,242,872 23,024,939 
Eundedmundebtednessm(INOte m4) fant ers. mesic ae em RR ee IMC ARO A ee nay 19,921,000 19,221,000 
Bre ic On COC ARES ices RR toe sc eT er FA NON A aR ce cc ART Seccengsiatinge eraser ie a ea 1,900,000 1,905,000 
47,063,872 . 44,150,939 
Minority Interest in Southgate Shopping Centre Limited (Note 2) oooccccccccccccsssssscsssunsesnmvnssissnssnenensses 1,045,314 1,223,929 
a Shareholders’ Equity 
Share Capital (Note 5): 
‘ Authorized 
600,000 414% Non-cumulative preference shares, par value $5.00 each, 
redeemable at par 
7,003,300 Class A shares, no par value 
1,796,700 Class B shares, no par value 
Issued and fully paid 
264,090 Preference shares (May 31, 1969—286,806 Shares) oo....c.cccccccscscssssssssssssssssssesssesseeeeeses 1,320,450 1,434,030 
AIGSAASO SC lASS WAS SHAT ES arnicsicohte esate ee Rei Re eet ee ss 11,736,200 11,736,200 
1S 9229 SOMGCIASSE IB SOALES) ante) teens geese er et aoe et ES, Re, De, epee 4,482,375 4,482,375 
GontributedsSurpius: (Note 6) ris hen cee eer ee aceite sed Sg a tons Re pM preached 4,595,953 4,595,953 
Surplus Resulting From Restatement of Certain Fixed Assets (Note 7) occu 2,247,509 2,207,367 
Retained (Rarnimgs oo ee ee ai ccc ee SON AB Pn dae, ci aides: de tee cunt lee AE 41,286,342 40,555,758 
65,668,829 65,011,683 
$113,778,015  $110,386,551 


Approved on behalf of the Board: 


(Signed) C. N. Woopwarb, Director 


(Signed) W. G. SKINNER, Director 


The accompanying notes are an integral part of the financial statements. 
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Woodward Stores Limited and Subsidiary Companies: 


Notes to the Consolidated Financial Statements 


1. PRINCIPLES OF CONSOLIDATION: 


The consolidated financial statements include all subsidiaries. The Company owns 60% of the outstanding shares of 
Southgate Shopping Centre Limited (Southgate), and the balance of the shares are held by Hudson’s Bay Company. 
Under the terms of a joint venture agreement between the Company and Hudson’s Bay Company, all major 
decisions require joint approval. Accordingly, the Company does not have effective control over Southgate and, 
therefore the Company’s equity in Southgate is shown on the Consolidated Balance Sheet of the Company at 
January 31, 1969 and May 31, 1969, and the Company’s share of net losses is shown on the Consolidated Statement 
of Earnings for the periods then ended. 


in) 


SOUTHGATE SHOPPING CENTRE LIMITED: 


During the year ended January 31, 1969, a wholly-owned subsidiary sold a parcel of land to Southgate Shopping 
Centre Limited for $2,391,600, being $1,997,145 in excess of recorded net cost, receiving in consideration cash in amount 
of $956,640 and the balance of $1,434,960 included as part of a note receivable amounting to $1,575,000. In the consoli- 
dated financial statements, the Company’s equity in Southgate was reduced by $1,198,287 representing the Woodward 
group 60% share of the $1,997,145 in excess of recorded net cost on disposal of land by the wholly owned subsidiary. The 
remaining 40% in the amount of $798,858 is reflected in the consolidated statement of earnings as an extraordinary item. 
The Company’s equity value in Southgate is as follows: 


January 31 May 31 
1969 1969 

Capital and long term debt of Southgate: (unaudited) 

Notes and advances’. Ate ee cre ae don els eae Rac meee eee $2,625,000 $3,075,000 
Sharescapitaloutstandigg na mecccrstence ca on teoeect menubar a aeeee race seen ra 50 50; 

| 2,625,050 3,075,050 

DD Y= 4 oh | eae eren NS cot RO on rn UENO onc OnE NTRS PRUE EMTS UNC cede Po cee Core ch deere hats 11,765 155227 

2,613,285 3,059,823 

Minority: Iter est —=—40.%G. oy asossnsssstscorctssncociire-sacteettnsoaseytoeydoresstartathisabeasenatr cee ares te Me ae 1,045,314 1,223,929 

Company’s. interest — 60% > .:.ccscctiecdennenentab austen iceser ane esas eee te 1,567,971 1,835,894 

Less reduction explained above 1,198,287 1,198,287 

Company's’ vequity, fic foci taiea cee cn renee etic ccs trace ne cece ose $ 369,684 $ 637,607 

Balance sheet presentation: 

Southgate Shopping ‘Centre. Limited 0 ...5..2. accrue rar ho ome trae $1,414,998 1,861,536 

Minority interest in Southgate Shopping Centre Limited occ 1,045,314 152233929 

Company’s equity as above. %..sc.cutetaye anata omer seers $ 369,684 637,607 


3. WALUATION OF FIXED ASSETS: 


Fixed assets are stated at cost except for assets of a net depreciated book value of $6,569,258 at January 31, 1969, and 
$6,489,116 at May 31, 1969, included at appraised values as at January 21, 1952, as reported by General Appraisal 
Company Limited. Accumulated depreciation includes $2,047,025 at January 31, 1969 and $2,087,167 at May 31, 1969 
which has been transferred from the surplus resulting from this restatement of fixed assets. 


4. FUNDED INDEBTEDNESS: 


January 31, May 31, 
Maturity 1969 1969 
456% First Mortgage Sinking Fund Bonds (unaudited) 
Series B with annual sinking fund requirements 
Of $560,000 es ee ee eee ae eran April 1, 1975 $ 4,000,000 $ 3,440,000 
5% Sinking Fund Debentures: 1957 Series —..2c5c secon ccaueavnen Jan. 15, 1977 50,000 50,000 
5% Sinking Fund Debentures 1958 Series with a 
annual sinking fund requirements of $200,000 0... May 15, 1978 2,680,000 2,649,000 
614% Debentures Series A, 
Woodward Acceptance Company Icimited! Soy ee ere Dec. 15, 1980 5,000,000 5,000,000 
534% Sinking Fund Debentures 1965 Series with 
annual sinking fund requirements of $400,000 
to1977 and ‘$500,000 thereafter (74.5 et sees. tcoconte June 15,1985 8,751,000 8,691,000 
20,481,000 19,830,000 
Less instalments due within one year shown 
astcurrent liabilities) sees ee cece $60,000 609,000 
$19,921,000 $19,221,000 


The Trust Indentures, pursuant to which the First Mortgage Bonds and the Debentures of the Company have been 
issued, contain certain restrictive covenants concerning payment of dividends. At January 31, 1969 and May 31, 
1969, the consolidated net current assets were approximately $21,500,000 and $20,500,000 respectively in excess of 
the requirement under the most restrictive of such covenants, and the consolidated retained earnings free of restric- 
tions were approximately $20,000,000 both at January 31, 1969 and May 31, 1969. 
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5. SHARE CAPITAL: 


10. 


(a) Alterations of share capital: 
(i) On April 30, 1968, the shareholders approved a special resolution to the effect that each Class B share may, at the 
option of the holder, be exchanged for a Class A share. Accordingly, there must always be a sufficient number of 
unissued Class A shares to provide for the exchange of the outstanding Class B shares. Any Class B shares surrend- 
ered in exchange may be reissued. 


(ii) On July 4, 1969, the shareholders approved a special resolution increasing the number of Class A shares the 
Company is authorized to issue from 7,003,300 Class A shares without nominal or par value to 8,503,300 Class A 
shares without nominal or par value. 


(b) Shares issued for non-cash consideration: 
During the five years ended January 31, 1969, 592,426 Preference Shares having a par value of $2,962,130 were 
issued as share dividends, and 13,065 Class A shares were issued in consideration of the conversion of Debentures 1957 
Series (four months ended May 31, 1969, 91,438 Preference Shares having a par value of $457,190 were issued as 
share dividends). During the five years ended January 31, 1969, 3,750 Class B shares were surrendered and ex- 
changed for 3,750 Class A shares (none during the four months ended May 31, 1969). 


CONTRIBUTED SURPLUS: Year ended January 31 
Pi AOD gy, we AOOG Fe LOGY, 
Darance aM Deo mn Ob PCMOdys se eae TA a yl oti ee $3,235,816 $4,486,892 $4,496,202 
Add: 
Premium arising from allotment of Class A shares: 

Conversion Of) Debentures) 1957, Series i i8 6 ancd als scerticlastscactionntn 20,615 9,310 99,751 

Exercise of share purchase warrant rights ........... Sener een ene 1,230,461 — — 
Balance at end of period ............... RE PORE ER AE Ng AE eee $4,486,892 $4,496,202 $4,595,953 


There was no change in Contributed Surplus during the period January 31, 1967 to May 31, 1969. 


SURPLUS RESULTING FROM RESTATEMENT OF CERTAIN FIXED ASSETS: 


accumulated depreciation: tos vanuarys ai 1964 ki ee a es ee Be $5,086,946 
Net excess of cost of acquiring shares in subsidiaries over book value of net assets at dates of 

ECO SH ESET TOs) caeen sk ne eee esa Sac re May atk ae a at oe OE et ACA a PE BP? 
Balancerat’ January S1s"19642..6 0 eh ae B cioia,noreirahe cee Na aOR ne cere ate et 7 Re 2,849,574 
Amounts transferred to accumulated depreciation in the five years ended January 31, 1969 

(S204 USiminercachr vicar er mind: ty iaelt eek Aiea hue ee tea iin lh Me Se mh oe ik 602,065 
BAISHC EAL ANE Ans Shel OO owes tee ce amiipew eee, v earn remenmenah ehruts Nie Meedrorveicicuie ach Bho \y ef 2,247,509 
Amount transferred to accumulated depreciation in the four months ended May 31, 1969 40,142 
POC Cen us VIAN eS dal 069 Bien ekki Reeth acer tte i PPPOE, RRS Fe NC eg aes de a, $2,207,367 


CONTINGENT LIABILITIES AND COMMITMENTS: 

(a) As at January 31, 1969 and May 31, 1969, two mortgages totalling $300,000 on a portion of the Vancouver land 
and buildings had been given as security for payment of rentals on leased property. 

(b) There were six major leasehold interests in shopping centres and one warehouse on which the aggregate minimum 
annual rentals were approximately $2,000,000 (exclusive of taxes and other expenses payable by the lessee) as at 
January 31, 1969 and May 31, 1969. Except for the warehouse, each lease contains a sales percentage rental 
clause. Taking into account renewal clauses, contained in every lease, the earliest expiry date at January 31, 1969 
was 1991, and at May 31, 1969 was 1995. Lease rentals charged against income during the year ended January 31, 
1969 were approximately $2,500,000. 

(c) On March 26, 1969 Southgate Shopping Centre Limited signed an agreement for construction of a building and facili- 
ties for the sum of $10,467,048. 

(d) The estimated unfunded liability with respect to the employees’ pension plan as at J anuary 31, 1969 was $8,494,000 
which will be amortized and absorbed against income over 21 years. The total pension expense charged against 
income in respect of the employees’ pension plan for the year ended January 31, 1969 amounted to $1,227,000 (four 
months ended May 31, 1969 $615,000). 


INTEREST COVERAGE: 


Consolidated earnings available for payment of interest on long term debt of the Company and its subsidiaries after 
deducting provision for income taxes of subsidiaries were as follows: 


Fiscal year ended January 31 


NO GS eerie eet emer 5 tern ern co eee, Doe SU $5,288,117 
LOGGER ee pacer er: eRe ens beet 6,147,910 
TO GT Brie ere eee ai oe 6,759,787 
LOG Sites creat tte Sra oe oe 7,251,957 
1969 (excluding extraordinary gains) 7,910,894 


CONVERTIBLE DEBENTURES: 

The Company has entered into an agreement dated for the sale of $15,000,000 principal amount of 
% Convertible Debentures 1969 Series due September 1, 1989 for $ . Expenses in connection with this 

issue are estimated at $ . The Convertible Debentures will be convertible at the holders’ option at any time 

up to September 1, 1979 or, if called for redemption, on the last business day preceding the date specified for redemption, 

whichever is earlier, into Class A shares for each $1,000 principal amount of Convertible Debentures. 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1967 (Alberta), sections 70 and 71 of The Securities Act, 
1967 (Saskatchewan), sections 63 and 64 of The Securities Act, 1968 (Manitoba), and sections 63 and 
64 of The Securities Act, 1966 (Ontario) provide, in effect, that where a security is offered to the public 
in the course of primary distribution 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or tele- 
graphic notice of his intention not to be bound is received by the vendor or his agent not later 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 


prospectus is received or is deemed to be received by him or his agent. 


Section 61 and 62 of the Securities Act, 1967 (British Columbia) provides in effect, that where a secur- 
ity is offered to the public in the course of primary distribution, 


(a) 


(b) 


a purchaser has a right to rescind a contract for the purchase of a security, while still the owner 
thereof, if a copy of the last prospectus, together with financial statements and reports and sum- 
maries of reports relating to the securities as filed with the British Columbia Securities Commis- 
sion, was not delivered to him or his agent prior to delivery to either of them of the written 
confirmation of the sale of the securities. Written notice of intention to commence an action for 
rescission must be served on the person who contracted to sell within 60 days of the date of 
delivery of the written confirmation, but no action shall be commenced after the expiration of three 
months from the date of service of such notice, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make any 
statement therein not misleading in the light of the circumstances in which it was made, but no 
action to enforce this right can be commenced by a purchaser after expiration of 90 days from 
the later of the date of such contract or the date on which such prospectus or amended pros- 
pectus is received or is deemed to be received by him or his agent. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the fore- 
going rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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Dated: . , 1969 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, by 
Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of The 
Securities Act, 1968 (Manitoba) and the regulations thereunder, by Part VII of The Securities Act, 1966 
(Ontario) and the regulations thereunder, and by Section 13 of the Securities Act (New Brunswick). 


(Signed) C. N. Woopwarp (Signed) W. G. SKINNER 


Chairman of the Board Vice-President and Secretary 


On behalf of the Board of Directors 


(Signed) Geo. D. GLANVILLE (Signed) T. R. FARRELL 


Director Director 


Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of the Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Sask- 
atchewan) and the regulations thereunder, by Part VII of The Securities Act, 1968 (Manitoba) and the 
regulations thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, and 
by Section 13 of the Securities Act (New Brunswick). 


Woop GUNDY SECURITIES LIMITED 


By: (Signed) J. M. G. ScoTT 
The following includes the name of every person having an interest either directly or indirectly to the 
extent of not less than 5% in the capital of Wood Gundy Securities Limited: C. L. Gundy, W. P. Wilder, 
J. N. Cole, E. S. Johnston, J. K. McCausland, P. J. Chadsey, J. R. LeMesurier, C. E. Medland-and J. N. Abell. 
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LARWANIE WOLD TOA. ROS Sal: 


NNUAL 
~ REPORT 1969 


| FOR THE FISCAL YEAR ENDING JANUARY 31, 1970 


SOUTHGATE SHOPPING CENTRE 
EDMONTON, ALBERTA 


SOUTHGATE SHOPPING CENTRE 


EDMONTON, ALBERTA 
OPENING AUGUST 1970 


This new Shopping Centre, in its entirety, has been designed to bring the utmost in shopping convenience to the people 
of Edmonton. The centre will be owned by Woodward’s (60%) and the Hudson’s Bay Company (40%). 

This major Centre occupies approximately 40 acres, containing two major department stores — Woodward's and the 
Hudson’s Bay Company, also 45 other retail stores and service establishments. 

Structurally the Shopping Centre is reinforced concrete. Finishing materials have been chosen for eye-appeal and prac- 
ticality, with an interesting blend of brick and pre-cast concrete panels. Also particular attention has been given to light- 
ing. Shoppers will find every section of the Centre well illuminated. 

An attractive ceiling covers the spacious malls which. are fully enclosed and completely air-conditioned. Featured in 
the malls are three artistically sculptured fountains — the one.below is featured in the central mall. 


Woodward's Department Store has three floors, a total of 261,000 sq. ft., well planned for easy shopping. Also the 
52,000 sq. ft. Woodward’s Famous Food Floor will offer unexcelled variety to the customer. 

The Department Store, Budget Floor, and Food Floor will be serviced by six fully enclosed receiving and delivery bays. 
This area will accommodate the largest trailer trucks. 

The convenient parking lot will accommodate 3,500 cars and customers’ cars can be serviced while they shop in the 
functional, well-planned 11,000 sq. ft. Woodward’s AUTO centre illustrated below. 


HIGHLIGHTS OF THE YEAR 


FOR THE YEAR ENDED JANUARY 31st 


malessncluding service Charges ® 0 .ccukck cariecaseeonses 


Net income, excluding extraordinary income items and after 
PECONTIC LAN CS tokio): hd GA: Mopar Siglo We Nek 


Net earnings per share excluding extraordinary income items .... 
NOIVECTA Ss PARAS eRe PE inh hc hie ketene Sahara 
Devidemds per Classi A share eh) aec.ciscscssssstetesdintscnseesen 


AT JANUARY 31st 


DR OE KAS CADICH ee eo aw cen 
BTC MOMICES SCQUICY eee Nelo derstand dae 


Operations and Expansion 


The highlights of the year, immediately above this report, show 
your Company has continued to achieve advances in sales and 
earnings and has increased in strength through increases in total 
assets and in shareholders’ equity. 


The expansion of the Park Royal shopping centre in West Van- 
couver, B.C. by the owners was completed in this year and we 
now occupy 53,000 more square feet of space than previously. 
The total area rented is 205,000 square feet. However, this 
additional space was not made available to us until quite late 
in the year and departmental changes are still being made at 
this date. 


Information with respect to Southgate Shopping Centre Limited 
in which your Company has a 60% interest and with respect 
to the department store, food store and related services which 
we will operate in the centre is given on the front cover flap. 
At January 31, 1970, our investment in the centre is recorded 
at $3,996,032 (see Note 2 to the Consolidated Financial 
Statements). It is estimated that a further $3,500,000 will be 
required from us before construction is complete. Fixtures, 
equipment and the initial merchandise stock for our stores in the 
centre will cost approximately $5,000,000. At January 31, 1970 
our marketable securities include short term securities totalling 
$6,000,000. 


The developers of the shopping centre in north Calgary, Alberta, 
are continuing their activities and construction has started with 
a view to completion and opening in the fall of 1971. Your 
Company will be a major tenant with department store, food 
store and service station operations. Design of the premises we 
will occupy as well as of the centre is now complete. 


Your Company’s interest in the two Project 200 companies is 
referred to on the inside of the front cover flap. Information as 
to their activities is also given. At January 31, 1970 our invest- 
ment in these associated companies was $815,530. 


Financing 


During the year just ended, your Company issued $10,000,000 
of 6%4% Convertible Sinking Fund Debentures. (See Note 4 
to the Consolidated Financial Statements). The net proceeds of 
$9,800,000 were added to general funds. Of this sum, $6,000,000 
remains on hand (as previously referred to) in short term 
securities. These 634 % Convertible Debentures are dated Septem- 
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Equity Of €ach mo par Value SHALE cect esccsecsssee 


DIRECTORS’ REPORT TO THE SHAREHOLDERS 


1970 1969 % 


Increase 


015 


$281,221,930 | $257,703,431 


$ 7,386,001 | $ 6,721,890 9.88 


$1.14 $1.04 O62 
eter te aa $ 3,373,464 | $ 2,984,218 | 13.04 
WA MUI oe Sao2 $ .46 | 13.04 


S D1952,135 
$ 69,855,149 
$10.54 


$ 41,883,098 
$ 65,668,829 
$9.92 


ber 1, 1969 and mature 20 years later. They are convertible for 
10 years into Class A shares of no par value at a conversion 
rate of 50 Class A shares per $1,000 principal amount of 
debentures, being equivalent to a conversion price of $20 per 
Class A share. 


No additional financing is being considered by your Company 
at this time. You will have noted in this report, however, that 
the Southgate Shopping Centre Limited is being financed by its 
shareholders who hold relative equities (and advance funds 
accordingly) of 60% and 40%, being Woodward’s and Hud- 
son’s Bay Company respectively. After this centre has been 
completed and is in operation and at a time when market con- 
ditions are more advantageous, we hope that long-term financing 
can be arranged. Shareholders’ advances will then be repaid. 


At the last annual general meeting you approved a special 
resolution increasing the authorized capital of the Company 
by the creation of 1,500,000 Class C non-voting shares of a par 
value of $2.50 each. None of the shares so authorized were ever 
issued. At an extraordinary general meeting held on July 4, 
1969 you repealed such special resolution and then approved 
another which increased the authorized Class A share capital 
by 1,500,000 shares. These are shares of no par value. This 
increase in authorized Class A shares provided sufficient of such 
shares to permit full conversion of the convertible debentures 
previously referred to if that event should come to pass. 


As in the past, dividends have been increased as profits realized 
have increased. 


The efforts of our staff in serving our customers, both on the 
selling floors and in the service areas, are greatly appreciated. 
Without their willingness to help, we would not have the oppor- 
tunity to also thank our many satisfied customers. 


Respectfully submitted, 


March 26, 1970. 


B (B8o0 chev arcl- 


Chairman of the Board. 
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CONSOLIDATED STATEMENT OF INCOME 
FOR THE YEAR ENDED JANUARY 31, 1970 


(with 1969 figures for comparison) 


OPERATING REVENUE: 
Sales including service charges 
Rental revenue — gross 


Total operating revenue 


COSTS AND EXPENSES: 


Cost of merchandise sold and all other expenses 
except those listed hereunder 


Wages, salaries, commissions and bonuses 
Depreciation 

Interest on funded debt 

Payments to profit sharing and retirement funds 


Total costs and expenses 
OPERATING INCOME 
OTHER INCOME 
SOUTHGATE SHOPPING CENTRE LIMITED — SHARE OF NET LOSS 
INCOME BEFORE PROVISION FOR INCOME TAXES 
PROVISION FOR INCOME TAXES 
INCOME BEFORE EXTRAORDINARY ITEMS 


EXTRAORDINARY ITEMS: 
Gain on disposal of a warehouse 
Gain on disposal of certain land (Note 2) 
Gain on sale of certain marketable securities 


Total extraordinary items 
NET INCOME FOR THE YEAR 


The accompanying notes are an integral part of the financial statements 


1969 
$257,703,431 


1,139,318 
258,842,750 


194,019,525 
44,343,314 
2,953,497 
1,183,004 


2,904,771 
245,404,111 


13,438,639 


398,382 


(7,059) 


13,829,962 


7,108,072 


6,721,890 


798,858 
653.193 


1,452,651 


$ 8,174,541 
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CONSOLIDATED STATEMENT OF RETAINED EARNINGS 
FOR THE YEAR ENDED JANUARY 31, 1970 


(with 1969 figures for comparison) 


RETAINED EARNINGS AT THE BEGINNING OF THE YEAR 
ADD: 

Net income for the year 

Discount earned on redemption of debentures 


DEDUCT: 
Cash dividends — Class A shares 


Share dividends — Class B shares (including 
taxes related thereto 1970 — $139,850; 1969 — $123,882) 


RETAINED EARNINGS AT THE END OF THE YEAR 


CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
FOR THE YEAR ENDED JANUARY 31, 1970 


(with 1969 figures for comparison) 
FUNDS PROVIDED: 
Net income for the year 
Depreciation 
Provision for deferred income taxes 
Deferred charges absorbed 


Total funds provided from operations 
Disposal of investments and fixed assets — net book value 


Special refundable tax 


Issue of convertible sinking fund debentures 1969 series 
(net of discount) 


Proceeds from disposal of other assets 
Total funds provided 
FUNDS APPLIED: 
Additions to fixed assets 
Reduction in funded indebtedness 
Dividends (including redemption of share dividends) 
Investments in and advances to associated companies 
Increase in equity in Southgate Shopping Centre Limited 
Total funds applied 
INCREASE IN WORKING CAPITAL FOR THE YEAR 
WORKING CAPITAL AT BEGINNING OF THE YEAR 
WORKING CAPITAL AT END OF THE YEAR 


The accompanying notes are an integral part of the financial statements 


1969 
$ 36,055,540 


8,174,541 
40,479 


44,270,560 


2,158,336 


825,882 
2,984,218 
$ 41,286,342 


1969 
$ 8,174,541 
2,953,497 
30,000 
121,437 


11,279,475 


ey elev 
337,656 


208,246 


17,090,939 


3,314,004 
1,553,000 
2,854,948 
9,200 
369,684 


__ 8,100,836 


4,296,103 


37,586,995 
$41,883,098 
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(Incorporated under the Companies Act, British Columbia) 


ASSETS 


CURRENT ASSETS: 


Cash ecccecice Rica ae a GE en i, ee 


Marketable securities — at cost 


(market value 1970 — $10,066,166; 1969 — $4,888,052) wu... 
Accounts receivable, less allowance for doubtful accounts 2.0.0. 
Merchandise inventories, valued at lower cost or market occ be 
Prepaid expenses yc. tee te eae eae An eee eee 


Total-currents assets. © ..22ko ceo eee 


SOUTHGATE SHOPPING CENTRE LIMITED (Note 2) ou.nccccccccssscsssccsssecsssessssssssssin 


FIXED ASSETS (Note 3): 


Buildings and:improvements 7 -.-...2. 
Fixtures and sequipment, 32 ct 


OTHER ASSETS — at cost: 


Investments in and advances to associated COMPANIES ooo.esccceeecsssceesssseseeneeee 
Unamortized;debenturesexpense ne 
Mortgages andidelerredicharces <9. .c.. eee eee ee | 
Special “refundablestaxs. see 20) 16 Mere ee ie ae 


TOtaliothers: assets iter rd isc eae te eer gO Smet, tht 


APPROVED BY THE BOARD: 
C. N. WoopwarbD, Director 
W. G. SKINNER, Director 


1969 


$ 3,204,246 


1,891,547 
25,633,806 
35,5175191 


579,200 
67,125,970 
1,414,998 


38,926,487 
22,932,000 


61,859,357 


25,231,163 


36,628,192 


8,094,927 
44,723,119 


321,550 
83,170 
49,150 
60,058 


513,928 


$113,778,015 


CONSOLIDATED BALANCE SHEET AS AT JANUARY 31, 1970 
(with 1969 figures for comparison) 


LIABILITIES 
1969 
CURRENT LIABILITIES: 
Rake IMAC DLC ONCSS eee ee er te lk ms ee Oe ue cae la te Be $ 4,859,763 
PRECOUNIS Payable anid accrued Tab iithes ic ssscsgesccssscsssessccssetecsepcassecseesectscnscéa 17,644,309 
Pumacd aebt.due within one year CNOtE. 4) soso sescscscgcssssseeteaticrenicondec 560,000 
MMe SA SM AV ACM ee ee ae Bs Nor egap eyes enestnnertnscots evs nerd intowuee concen 2,178,800 
BUS eaPEEC IL TCTICMIIEAUDELIELES © oe aces Ses edd ees Secsteatthe cease 25,242,812 
FUNDED INDEBTEDNESS (Note 4) oooncccccccccsccssccsssssssssssssssssssssssesssnesssssssssstsesinnsnssssessse 19,921,000 
DEFERRED INCOME TAXES (Note 5) .............. Pe I et to CS. at aN A Ae 5 ee 1,900,000 
MINORITY INTEREST IN SOUTHGATE SHOPPING CENTRE LIMITED (Note 2) 1,045,314 
RCTEN. UNG) SCE 6 Ot URN settee ir eed aa a 48,109,186 
SHAREHOLDERS’ EQUITY 
SHARE CAPITAL (Note 6): 
Authorized: 
600,000 412 % non-cumulative preference shares, 
par value $5 each, redeemable at par 
8,503,300 Class A shares, no par value 
1,796,700 Class B shares, no par value 
Issued and fully paid: 
298,877 Preference shares (1969 — 264,090 shares) ......0.cccccccc 1,320,450 
A O94 46 eG lacseAashiares: 6 oe. ee es 11,736,200 
P92 SURO ASS SNATeS, us oy tana ete es lee ae tl 4,482,375 
CONTRIBUTED SURPLUS (no transactions during the year) 200.00... 4,595,953 
SURPLUS RESULTING FROM RESTATEMENT OF 
GonrAlnJPiney Aeerre (NOC) tne ee ee eel dient 2,247,509 
ye a sgt oF TEN oT at Foes 3 ae RT eee, ce 41,286,342 
Pocalecharholdcesscquity 4 WeM el ee, de 65,668,829 
re Reais bit! oleae $113,778,015 


The accompanying notes are an integral part of the financial statements 


WOODWARD STORES LIMITED and subsidiary companies 


1. PRINCIPLES OF CONSOLIDATION: 

The consolidated financial statements include the accounts of the. company and all wholly-owned subsidiaries. 
The company owns 60% of the outstanding shares of Southgate Shopping Centre Limited, and the balance of 
the shares are held by Hudson’s Bay Company. Under the terms of a joint venture agreement between the com- 
pany and Hudson’s Bay Company, all major decisions require joint approval. Accordingly, the company does not 
have effective control over Southgate Shopping Centre Limited and, therefore the company’s equity in Southgate 
is shown on the consolidated balance sheet of the company at January 31, 1970, and the company’s share of 
net loss is shown on the consolidated statement of income for the year then ended. The consolidated financial 
statements in respect of the year ended January 31, 1969 have been restated to include Southgate on a compar- 
able basis. 


2. SOUTHGATE SHOPPING CENTRE LIMITED: 

During the year ended January 31, 1969, a wholly-owned subsidiary sold a parcel of land to Southgate Shopping 
Centre Limited for $2,391,600, being $1,997,145 in excess of recorded net cost, receiving in consideration cash 
in amount of $956,640 and the balance of $1,434,960 included as part of a note receivable amounting to 
$1,575,000. In the consolidated financial statements, the Company’s equity in Southgate was reduced by 
$1,198,287 representing the Woodward group 60% share of the $1,997,145 in excess of recorded net cost on 
disposal of land by the wholly-owned subsidiary. The remaining 40% in the amount of $798,858 is reflected 
in the consolidated statement of income for the year ended January 31, 1969 as an extraordinary item. The 
Company’s equity value in Southgate is as follows: 


January 31 
1970 1969 
Capital and long term debt of Southgate: 
Notes ‘and - advances 2g ence see h en se  ycoeee $8,750,000 $2,625,000 
Share: Capital ‘outstanding rye ens ccc cee ee eee ee 50 50 
8,750,050 2,625,050 
Deficit scscs.asurpeatre sie eee eee re foes wah ees ate oN ace 92,852 11,765 
8,657,198 2,613,285 
Minority interest? A0%: + pai eee ee 3,462,879 1,045,314 
Company’s interest ——" 60 Yo ee ee 5,194,319 1,567:971 
Less: ‘reduction. explained "above i occ cce ce ee 1,198,287 1,198,287 
Comparniy’s. equity: 233s Access ite See eae $3,996,032 $ 369,684 
Balance sheet presentation: 
Southgate Shopping ,|Centrewbimited: (7.22). $7,458,911 $1,414,998 
Minority interest in Southgate Shopping 
Centre: Limited aso ono tereges casey ee ene ene ee 3,462,879 1,045,314 
Company’s ‘equity sas abOvees <.5 cascade oh ee ee $3,996,032 $ 369,684 


3. VALUATION OF FIXED ASSETS: 

Fixed assets are stated at cost except for assets of a net depreciated book value of $6,345,080 at January 513 
1970, included at appraised values as at January 21, 1952, as reported by General Appraisal Company Limited. 
Accumulated depreciation includes $2,167,438 which has been transferred from the surplus resulting from this 
restatement of fixed assets. 


4. FUNDED INDEBTEDNESS: January 31 
Maturity 1970 1969 

45% First Mortgage Sinking Fund Bonds Series B with annual 

sinking fund:requirements?ote$560,000) 7 er ee April 1, 1975 $3,440,000 $4,000,000 
5% Sinking Kund Debenturess1 957 (Seriesh Jane15, 1977 49,000 50,000 
5% Sinking Fund Debentures 1958 Series with annual sinking 

fundsrequirementstot e700 0008 ee ee May 15, 1978 2,523,000 2,680,000 
612% Debentures Series A, Woodward Acceptance Company 

Titrenste das. pe err et cena er te ee Dec. 15, 1980 5,000,000 5,000,000 


5% % Sinking Fund Debentures 1965 Series with annual sink- 

ing fund requirements of $400,000 to 1977 and $500,000 

théréaftér 00. ee re Wis ens ek eer eee June 15, 1985 8,319,000 8,751,000 
6% % Convertible Debentures 1969 Series with annual sinking 

fund requirements of sums sufficient to retire on September 

1, in each of the years 1980 to 1988 inclusive, 5% of the 

principal amount outstanding on September 1, 1979 .............. Sept. 1, 1989 10,000,000 — 


29,331,000 20,481,000 


Less instalments due within one year shown as current 
Tiabilitiesin. gx esos cs hee see ae ee 560,000 560,000 


$28,771,000 $19,921,000 


NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS, JANUARY 31, 1970 


The Trust Indentures, pursuant to which the First Mortgage Bonds and the Debentures of the Company have 
been issued, contain certain restrictive covenants concerning the payment of dividends. At January 31, 1970 the 
consolidated net current assets were approximately $31,000,000 in excess of the requirement under the most restric- 
tive of such covenants, and the consolidated retained earnings free of restrictions were approximately $21,000,000. 


5. DEFERRED INCOME TAXES: 

The Company and its subsidiaries have recorded deferred income taxes with respect to capital cost allowances 
claimed for tax purposes in excess of depreciation recorded in the books. In respect of allowances for doubtful 
accounts, the opposite situation exists in that the allowances accumulated in the books materially exceed the 
amounts allowed for income tax purposes. The Company and its subsidiaries have made no adjustment of the 
deferred income tax liability with respect thereto. Such an adjustment would reduce the deferred income tax 
liability and increase retained earnings by approximately $500,000 to January 31, 1970, of which $80,000 and 
$30,000 would have increased the net income of the years ended January 31, 1969 and 1970 respectively. 


6. SHARE CAPITAL: 

(a) Alterations of share capital: 
On July 4, 1969, the shareholders approved a special resolution increasing the number of Class A shares 
the Company is authorized to issue from 7,003,300 Class A shares without nominal or par value to 8,503,300 
Class A shares without nominal or par value. 

(b) Changes in share capital during year: 
158,487 preference shares, par value $792,435 were issued as a share dividend; 123,700 preference shares 
were redeemed at par, $618,500. 

(c) 500,000 Class A shares are reserved to meet in full the conversion rights of the holders of the 634 % Con- 
vertible Sinking Fund Debentures 1969 series. 


7. SURPLUS RESULTING FROM RESTATEMENT OF CERTAIN FIXED ASSETS: 
Excess resulting from revaluation of fixed assets referred to in Note 3 less amounts transferred to 
accumulated depreciation (amount transferred during year ended January 31, 1970 — $120,413) $4,364,468 


Net excess of cost of acquiring shares in subsidiaries over book value of net assets at dates of 
STII) GOP BT AS ey OE SS AOE Ele eo” TA nd OR ne eo 223-302 


$2,127,096 


8. STATUTORY INFORMATION: 
The total remuneration received as a director, officer or employee of the Company and its subsidiaries by those 
who were directors of the Company during the year ended January 31, 1970 was $735,821. 


9. CONTINGENT LIABILITIES AND COMMITMENTS: 

(a) There are six major leasehold interests in shopping centres and one warehouse on which the aggregate 
minimum annual rentals are approximately $2,000,000 (exclusive of taxes and other expenses payable by 
the lessee). Except for the warehouse, each lease has a percent-of-sales clause. Taking into account renewal 
clauses, contained in every lease, the earliest expiry date is the year 2000. 

(b) The estimated unfunded liability with respect to the employees’ pension plan is $7,828,000 which will be 
amortized and absorbed against income over 20 years. The total pension expense charged against income 
in respect of the employees’ pension plan for the year amounted to $1,540,000. 


AUDITORS’ REPORT TO THE SHAREHOLDERS 


We have examined the consolidated balance sheet of Woodward Stores Limited and its subsidiary companies as 
at January 31, 1970 and the consolidated statements of income, retained earnings and source and application of 
funds for the year then ended. Our examination included a general review of the accounting procedures and such 
tests of the accounting records and other supporting evidence as we considered necessary in the circumstances. As 
to one subsidiary, Southgate Shopping Centre Limited, we have relied on the report of other chartered accountants 
on their examination of the financial statements of that subsidiary for the year ended January 31, 1970. 

In our opinion, based on our examination and the report of other chartered accountants referred to above, these 
consolidated financial statements present fairly the financial position of the Companies as at January 31, 1970 and 
the results of their operations and the source and application of their funds for the year then ended, in accordance 
with generally accepted accounting principles applied on a basis consistent with that of the preceding year. 


Vancouver, British Columbia. DELOITTE, PLENDER, HASKINS & SELLS 
March 25, 1970 Chartered Accountants 


COMPARATIVE RECORD 


Years Ended January 31 


Net Sales, Including Service Charges 

Wages, Salaries, Commissions and Bonuses 
Provision for Depreciation Charged to Operations 
Interest on Funded Debt 

Payments to Profit Sharing and Retirement Funds 


Provision for Income Taxes 


Net Income (*Excluding Extraordinary Items of Income) / 


Net Earnings per Share Excluding Extraordinary Items 
Dividends per Class A Share 


Working Capital (Current Assets less Current Liabilities) 
Ratio of Current Assets to Current Liabilities 

Fixed Assets less Depreciation Provided 

Total Assets 

Funded and Similar Indebtedness 


Shareholders Equity 

Preference Shares Outstanding 
Equity of Voting Shares 

Equity of Each No Par Value Share 


1969 1968 | 
$257,703,431 
44,343,314 
2,953,497 
1,183,004 1,250,282 
2,904,771 1,854,002 
7,108,072 | 6,026,385 
*6,721,890 | 5,995,54¢ 
§ 1.04 | $ 9% 
46 40% 


$ 41,883,098 | $ 37,586,995 
2.66 2.5] 

$ 44,723,119 | $ 45,093,704 
113,778,015 | 108,540,681 

19,921,000 | 21,474,00( 


$ 65,668,829 | $ 60,429,17¢ 


1,320,450 1,191,18( 
64,348,379 59,237,9% 


9.92 9.12 


1967 


$204,963,060 
| 34,473,999 
2,321,583 
1,325,250 
1,203,564 
5,365,875 
5,423,543 


$ .84 
02 


$ 33,885,127 
2.41 

$ 45,978,259 
105,676,538 
22,797,000 


$ 57,065,881 
1,107,180 
55,958,701 
8.63 


WOODWARD STORES LIMITED and subsidiary companies 


1966 


$181,162,210 
30,069,198 
1,888,809 
1,167,650 
836,920 
4,592,567 
4,975,056 


$ 36,175,266 
2.97 

$ 41,956,373 
ST,977,216 
23,672,000 


$ 53,982,741 
1,069,000 
52,913,741 
8.18 


1965 


$163,510,197 
26,890,940 
1,597,969 
810,451 
717,800 
4,017,797 
4,474,174 


$ 31,494,873 
2.86 

$ 34,643,471 
83,602,840 
14,473,000 


$ 51,270,771 
973,560 
50,297,211 
7.78 


1964 


$146,820,035 
24,065,565 
1,380,432 
889,757 
831,107 
3,905,502 
4,215,661 


$ 32,521,548 
3.31 

$ 30,306,438 
77,156,609 
15,271,000 


$ 47,144,980 
820,855 
46,324,125 
7.45 


1963 


$137,043,587 
22,455,447 
1,293,724 
935,699 
885,558 
3,514,735 
EMS Lsb ols we) 


$ 33,963,925 
3.70 

$ 26,958,330 
13,852,932 
16,967,000 


$ 43,697,077 
641,410 
43,055,667 
qs 


1962 


$128,641,218 
21,802,630 
1,275,966 
OTA 10: 
491,341 
2599),138 
3,126,015 


$230,317,855 
3.80 

$. 27,770,576 
DOS O LoS) 
17,874,485 


$ 41,179,773 
595,600 
40,584,173 
6.71 


1961 


$122,456,634 
20,852,386 
1,199,545 
950,402 
507,834 
3,208,646 
3,200,223 


$ 30,504,009 
3.95 

$ 27,952,615 
68,947,171 
18,882,686 


S$) 39,570275 


39,570,275 
6.41 


BRITISH COLUMBIA 


PARKWOOD 
Prince 
George 


PACIFIC 
OCEAN 


KAMLOOPS 
Kamloops 


PARK ROYAL 
DOWNTOWN 
OAKRIDGE 


NEW WESTMINSTER 
GUILDFORD 
Greater Vancouver 


ALBERTA 


NORTHGATE 
DOWNTOWN Edmonton 


WESTMOUNT 
SOUTHGATE 


CHINOOK 
Calgary 


Western Canada’s Favourite Shopping Centres 


1892 DOWNTOWN STORE 1955 WESTMOUNT CENTRE 
Vancouver, B.C. Edmonton, Alberta 

1926 DOWNTOWN STORE 1959 OAKRIDGE CENTRE 
Edmonton, Alberta Vancouver, B.C. 

1948 PORT ALBERNI STORE 1960 CHINOOK CENTRE 
Vancouver Island, B.C. Calgary, Alberta 

1950 PARK ROYAL CENTRE 1963 MAYFAIR CENTRE 
West Vancouver, B.C. Victoria, B.C. 


1954 NEW WESTMINSTER STORE 1964 KAMLOOPS STORE 


New Westminster, B.C. Kamloops, B.C. 


1965 NORTHGATE CENTRE 
Edmonton, Alberta 


1966 GUILDFORD CENTRE 
Surrey, B.C. 


1966 PARKWOOD CENTRE 
Prince George, B.C. 


1970 SOUTHGATE CENTRE 
Edmonton, Alberta 


The Company 


Woodward Stores Limited (the “Company”) was incorporated under the laws of the Province of British 
Columbia on April 25, 1947 under the name Woodward Stores (1947) Limited by Memorandum of Association 
confirmed by Certificate of the Registrar of Companies. The Memorandum and Articles of Association of the 
Company have been amended from time to time to change its name on April 27, 1964 to Woodward Stores Lim- 
ited and to reorganize the Company’s authorized capital and to extend the powers of the Company and its Dir- 
ectors to manage such capital. For the purpose of this issue the Company passed a special resolution on July 4, 
1969, confirmed by Certificate of the Registrar of Companies dated July 4, 1969, which increased the number 
of Class A shares the Company is authorized to issue from 7,003,300 Class A shares to 8,503,300 Class A 
shares. 

The Company operates department stores and shopping centres in British Columbia and Alberta through 
subsidiary companies. The Company also operates large food markets in association with each of its stores. 
Through its subsidiary, Woodward Acceptance Company Limited, the Company finances customers’ instalment 
purchases. In this prospectus, unless the context otherwise requires, the term ‘““Woodward’s” refers to Wood- 
ward Stores Limited and its subsidiary companies. 

The address of the head office and principal office of the Company is 101 West Hastings Street, Van- 
couver, British Columbia. 


Capitalization 
Authorized Outstanding Outstanding To be outstanding 
and to be as at as at after giving effect 
authorized May 31, 1969 June 30, 1969 to this financing 
INDEBTEDNESS: 
Woodward Stores Limited (1) 
First Mortgage Bonds 
458 % Series B due 
Ape T1975) 3.02 tusres. $ 6,800,000 $ 3,440,000 $ 3,440,000 $ 3,440,000 
Debentures 
5% 1957 Series due 
January 15, 1977 22... $ 6,000,000 $ 50,000 $ 50,000 $ 50,000 
5% 1958 Series due 
May LS 49T8. 35 is... sexs $ 5,000,000 $ 2,649,000 $ 2,649,000 $ 2,649,000 
534% 1965 Series due 
Tuanerd5 § POS 5xcie tho bit. $10,000,000 $ 8,691,000 $ 8,691,000 $ 8,691,000 
634 % Convertible 1969 Series 
due September 1, 1989 ..... $10,000,000 SS — $10,000,000 


Woodward Acceptance 
Company Limited (2) 
612% Series A Debentures 
due December 15, 1980 .. $ 5,000,000 $ 5,000,000 $ 5,000,000 $ 5,000,000 
SHARE CAPITAL (3): 
Preference shares 
442% non-cumulative redeemable 


Pat value 35, Cach .ccrcciistscnkut 600,000 shs. 286,806 shs. 286,806 shs. 286,806 shs. 
($1,434,030) ($1,434,030) ($1,434,030) 

Class A shares, no par value ................ 8,503,300 shs. 4,694,480 shs. 4,694,480 shs. 4,694,480 shs. 
($11,736,200) ($11,736,200) ($11,736,200) 

Class B shares, no par value ................. 1,796,700 shs. 1,792,950 shs. 1,792,950 shs. 1,792,950 shs. 
($4,482,375) (4,482,375) ($4,482,375) 


Notes: (1) The First Mortgage Bonds of the Company are secured by a fixed charge on certain real and im- 
movable property and other assets of Woodward’s and by a floating charge on its undertaking. Under 
the terms of the Trust Indenture the Company is restricted from issuing further First Mortgage Bonds 
except for refunding those presently outstanding. All of the debentures of the Company rank equally. 


(2) The Company has unconditionally guaranteed payment of principal, interest and premium, if any, on 
the debentures of Woodward Acceptance Company Limited. Under the terms of its indenture, Wood- 
ward Acceptance Company Limited has agreed to maintain assets consisting of current accounts 
receivable, cash or approved securities, equivalent to 11212% of its outstanding indebtedness. 


(3) In addition to the stated value of the outstanding capital stock, Woodward’s had Contributed Sur- 
plus of $4,595,953 and Retained Earnings of $40,555,758 as at May 31, 1969. 1,792,950 Class A 
shares have been reserved to provide for the right of exchange of the Class B shares and 500,000 
Class A shares will be reserved to meet the conversion privilege to be attached to the 634% Con- 
vertible Debentures 1969 Series. 


(4) Reference is made to Note 8 to the financial statements for particulars of long term lease com- 
mitments and contingent liabilities and to Note 2 for particulars of the minority interest in Southgate 
Shopping Centre Limited. 
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Purpose of Issue 


The net proceeds to the Company from the sale of the securities offered by this prospectus will amount 
to $9,800,000 before deducting expenses of issue estimated at $50,000. These proceeds will be added to 
the working capital of the Company and, together with funds generated internally, will be available to the 
Company to meet capital and other expenditures for projects presently underway or proposed, which are 
described under “Expansion Program” on page 5. 


Business of the Company 


Woodward’s, which began operations in Vancouver in 1892, is one of the largest retail establishments 
in Canada. Woodward’s has been a leader in its industry as evidenced by its participation, in 1950, in the 
first shopping centre in Canada. This step was taken in recognition of the suburban growth of large cities and 
changing consumer buying habits. The growth of Woodward’s has been influenced by the expansion of the 
economy and population in Western Canada. Since 1960, the areas served by Woodward’s have experienced 
an increase in population of 18.9% which is well above the increase of 13.5% for Canada as a whole. During 
this period, five stores and two shopping centres were opened. Sales of Woodward’s for its fiscal year ended 
January 31, 1969, amounted to $257.7 million, an increase of 110% over sales for the fiscal year ended January 
31, 1961 and an increase of 10.3% over sales for the fiscal year ended January 31, 1968. 


Properties 


Woodward’s operates 13 stores located in the Provinces of British Columbia and Alberta. Five depart- 
ment stores are located in the Greater Vancouver area, three in Edmonton, Alberta, and one each in Kam- 
loops, Port Alberni, Prince George and Victoria in British Columbia and one in Calgary, Alberta. The largest 
of such stores, in downtown Vancouver, contains 660,000 square feet of floor space, while the smallest, in 
Port Alberni, contains 97,000 square feet. Eight of the stores, having a total floor space of 2,045,000 square 
feet, are owned and five stores with total floor space of 1,130,000 square feet, are operated in premises held 
under long term leases which expire from 1981 to 1988, each of which is subject to renewal for a further 
period. Taking into account renewal clauses contained in every lease, the earliest expiration date is 1995. 
On the basis of leases on premises now occupied, the minimum annual rentals (exclusive of taxes and 
other expenses payable by the lessee) for any future fiscal year, are approximately $2 million. In addition, 
each lease contains a sales percentage rental clause. 


Woodward’s owns and operates three shopping centres. Oakridge Shopping Centre in Vancouver, opened 
in 1959, is situated on 32 acres and contains the Woodward’s Oakridge store of 294,400 square feet and 
70,000 square feet of additional space leased to others. Northgate Shopping Centre in Edmonton, opened in 
1965, is situated on 25.5 acres and contains the Woodward’s Northgate store of 240,000 square feet and 
50,000 square feet of additional space leased to others. Parkwood Shopping Centre in Prince George, opened 
in 1966, is situated on 13.5 acres and contains the Woodward’s Parkwood store of 145,000 square feet and 
33,000 square feet of additional space leased to others. 


In addition to the complete lines of merchandise usually found in department stores, each Woodward’s 
store has an extensive and modern food market. The food markets account for an important portion of 
Woodward’s operations. They provide the customer with the advantage of one-stop shopping and generate 
traffic which benefits other departments of the stores. 


Service stations are operated in conjunction with each of Woodward’s department stores with the 
exception of the Park Royal store in West Vancouver and it is the intention of the Company to include a 
Woodward’s service station with each future department store wherever possible. 


Woodward’s operates two major warehouses, one in Vancouver containing 352,000 square feet of 
space which is owned by Woodward’s and one in Edmonton containing 313,000 square feet which is held 
under a long term lease. 


Credit Sales 


All types of merchandise sold by Woodward’s can be purchased by customers on a credit basis. 
Various types of credit plan are available including 30 day Charge Accounts, Revolving Credit and Long 
Term Credit. Long Term Credit plans for larger purchases generally permit payment over a period of 
months, running to a maximum of three years. Woodward Acceptance Company Limited purchases long 
term accounts from the Woodward stores to the extent to which it has funds available. 


4 


Credit sales are approximately 34% of total sales. This is lower than the usual percentage in 
department stores and is due to the fact that a large percentage of sales in Woodward’s food markets is on a 
cash basis. 


Merchandise Sources 


Woodward’s estimates that approximately 85% of the merchandise it sells is purchased from Canadian 
suppliers. The remainder is purchased from many sources throughout the world. A buying office is maintain- 
ed in London, England and many buying agencies operate on Woodward’s behalf in other countries. Wood- 
ward buyers travel extensively, visiting current suppliers and searching for new sources of merchandise. 

In addition to handling the brand lines of many manufacturers, merchandise is offered for sale under 
Woodward’s own brand names, which include Woodcrest, Woodsonia, Woodpress, Sun Ray, Sport King, 
Transonic, Seven Star and Rawhide. 


Employees 


The full time permanent staff of Woodward’s numbers approximately 5,000, with the total number 
employed reaching a peak of 12,000 at the height of the busiest season. 

The Woodward organization has always maintained a policy of developing a young and thoroughly 
trained management and has constantly carried out training programs for potential executives in all 
phases of the business. The availability of qualified management has been recognized as, and will continue to 
be, a major factor in the sound growth and future expansion of the Company. 

Woodwards has a Profit Sharing and Savings Fund Plan for the benefit of its employees. During the last 
financial year of Woodwards $758,000 were contributed by Woodwards to the Plan. Woodwards has the right 
to determine its contributions to the Plan for any period. 


Expansion Program 


Woodward’s is engaged in an expansion program and a modernization program of its existing facilities, 
and together with others, is assisting in the redevelopment of a major area of downtown Vancouver. 

The construction of a two-storey addition of 41,750 square feet to the New Westminster store was 
completed in the fourth quarter of 1968. The cost of the addition, including fixtures, was approximately $2.2 
million. 

The Park Royal Shopping Centre in West Vancouver is being expanded by the landlord and Wood- 
ward’s has agreed to increase its leased premises by 62,650 square feet. Woodward’s capital cost for fixtures 
is estimated at $1.3 million and the project should be completed by early 1970. 

Woodward’s, in a joint venture with Hudson’s Bay Company, has commenced construction of a shop- 
ping centre in Edmonton to be known as Southgate Shopping Centre Limited (“Southgate”). Woodward’s 
holds 60% of the issued shares of Southgate. The total investment in the centre including land is expected 
to be approximately $15 million. Woodward’s portion of the construction cost will be approximately $7.5 
million. This will be a major centre on 40 acres which will include two large department stores and about 
45 other stores and service establishments. Leases have been signed or are in the final stages of negotiation 
for almost all of this space. It is planned to open this centre in August 1970. In the course of the next 
five years it is anticipated that this centre will be independently financed and advances by the two share- 
holders will then be repaid. The Woodward store, to be leased from Southgate, will require an outlay of a 
further $5 million for fixtures and merchandise inventories. 

Woodward’s is negotiating for 279,300 square feet of gross leasable space in a proposed shopping centre 
in Northwest Calgary. Woodward’s estimates that its investment in respect of its store in the centre will 
be approximately $5 million for fixtures and merchandise inventories. 

Woodward’s has just completed the expansion of its warehouse operations in new leased premises in 
Edmonton and proposes to expand its warehouse operations in Vancouver at a cost of approximately 
$1.1 million. 

Woodward’s, together with Canadian Pacific Railway Company (‘“C.P.R.”), Marathon Realty Company 
Limited, Third Properties Limited, a subsidiary of Grosvenor-Laing (B.C.) Ltd. and Simpsons-Sears Limited 
is engaged in a major redevelopment program for downtown Vancouver known as Project 200. The project in- 
volves the development of approximately 24 acres, of which 20 acres consists of air rights over C.P.R. track- 
age along the waterfront of downtown Vancouver. The first stage of this project is the construction of the C.P. 
Telecommunications Building to be leased in its entirety to the C.P.R. The cost of construction is estimated 
at $1.6 million and Woodward’s investment is expected to be approximately $368,000. 


There are other plans for new outlets which are in varying stages of early development. 
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Details of the Offering 


The 634% Convertible Debentures 1969 Series to mature September 1, 1989 (the “Debentures”) will 
be issued under a Trust Indenture to be dated as of September 1, 1969 between the Company and Montreal 
Trust Company as Trustee (the “Trust Indenture’). 


The following is a summary of the material attributes and characteristics of the Debentures which 
does not purport to be complete and is qualified in its entirety by reference to the Trust Indenture. 


General 


The Debentures will, in the opinion of counsel, be direct obligations of the Company but will not be 
secured by any charge. The Debentures will rank equally, except for sinking funds pertaining to the respective 
issues, with ail outstanding debentures of the Company but will rank junior to the First Mortgage Bonds 
which are secured by a first fixed and specific mortgage, pledge and charge on certain real and immovable 
property and other assets of Woodward’s and by a floating charge on its undertaking. At May 31, 1969, 
$3,440,000 principal amount of First Mortgage Bonds were outstanding and, under the terms of the Trust 
Indenture, no additional First Mortgage Bonds may be issued other than for refunding of existing First 
Mortgage Bonds. 


The Company has unconditionally guaranteed payment of principal, interest and premium, if any, on 
the outstanding $5,000,000 Series A Debentures of Woodward Acceptance Company Limited. Under the 
terms of its indenture, Woodward Acceptance Company Limited has agreed to maintain assets consisting 
of current accounts receivable, cash or approved securities, equivalent to 11212% of its outstanding indebt- 
edness. 


The principal of, and half-yearly interest (March 1 and September 1) and redemption premium, if 
any, on the Debentures will be payable in lawful money of Canada at any branch in Canada of the Company’s 
bankers for this purpose at the holder’s option. Debentures in definitive form are expected to be available for 
delivery on or about September 3, 1969. Debentures will be available as coupon debentures registrable as to 
principal only in the denomination of $1,000 and as fully registered debentures in denominations of $1,000 
and multiples thereof. 


Sinking Fund 


The Company will covenant in the Trust Indenture to pay to the Trustee, as and by way of a sinking 
fund for the Debentures, in each of the years 1980 to 1988 inclusive, sums sufficient to retire on September 
1, in each of such years 5% of the principal amount of such Debentures outstanding at the close of busi- 
ness on September 1, 1979. 


The Debentures will be redeemable out of sinking fund moneys at the principal amount thereof plus 
accrued and unpaid interest to the date fixed for redemption. Debentures redeemed (for other than sink- 
ing fund purposes) or purchased by the Company after September 1, 1979 shall establish a sinking fund 
credit which may be applied to the satisfaction in whole or in part of future sinking fund obligations. 


Redemption 


The Debentures will not be redeemable on or before September 1, 1974. Subject to the foregoing, the 
Debentures will be redeemable prior to maturity for other than sinking fund purposes in whole at any 
time or in part from time to time at the option of the Company, on not less than 30 days’ notice, at prices 
equal to the following percentages of the principal amount thereof, together in each case with accrued and 
unpaid interest to the date fixed for redemption: 


If redeemed If redeemed If redeemed 
in the 12 in the 12 in the 12 
months ending months ending months ending 

September 1 % September 1 % September 1 % 
1975 104.75 1980 102.80 1985 101.05 
1976 104.35 1981 102.45 1986 100.70 
1977 103.95 1982 102.10 1987 100.35 
1978 103.55 1983 101.75 1988 100.00 
1979 103.15 1984 101.40 1989 100.00 


The Company will have the right to purchase Debentures in the market or by private contract at prices 
not exceeding 106.75% of the principal amount thereof if purchased on or prior to September 1, 1974 and 
thereafter at prices not exceeding the foregoing percentages of the principal amount thereof together with ac- 
crued and unpaid interest and costs of purchase. 


Covenants 


The Trust Indenture will contain covenants to the effect that so long as any of the Debentures are 
outstanding: / 


fF. 


The Company will not issue any further First Mortgage Bonds except First Mortgage Bonds created 
and issued to refund the then outstanding First Mortgage Bonds of the Company. 


. The Company will not and will not permit a Subsidiary to mortgage, charge, pledge, hypothecate 


or otherwise encumber any of its assets to secure any obligation unless such obligation is a Funded 
Indebtedness and unless at the same time it will secure equally and rateably with such obligation all 
the Debentures then outstanding under the Trust Indenture; providing that such provision will not apply 
to (i) the giving or assumption of Purchase Money Obligations; (ii) the giving of any mortgage, charge, 
pledge or other encumbrance required to be given or granted pursuant to the provisions of the Deed 
of Trust and Mortgage securing the outstanding First Mortgage Bonds of the Company; (iii) the crea- 
tion and issue of First Mortgage Bonds or other securities of the Company for the purpose of refunding 
its then outstanding First Mortgage Bonds or for the purpose of refunding any such refunding issue 
authorized under the foregoing provisions; (iv) any security (except on fixed assets and shares and 
indebtedness of Subsidiaries and shares or advances to companies in which the Company has more 
than a 50% interest) given in the ordinary course of business to any bank or banks, or others, to 
secure any indebtedness payable on demand or maturing within 12 months of the date that such in- 
debtedness is incurred or the date of any renewal or extension thereof; (v) certain statutory and other 
liens and encumbrances to be specified in the Trust Indenture and (vi) any encumbrance existing on 
the property of a Subsidiary six months prior to the date on which it became a Subsidiary. 


The Trust Indenture will also contain covenants which will prohibit, subject to certain exceptions, 
the issue, sale or other disposal of any shares or Funded Indebtedness (other than Purchase 
Money Obligations) of any Subsidiary other than to the Company or to any other Subsidiary or 
other than to secure Funded Indebtedness of the Company (including any First Mortgage Bonds 
issued by the Company) unless, in the case of a sale or other disposal of shares or Funded Indebted- 
ness of a Subsidiary, all the shares and Funded Indebtedness of such Subsidiary held by the Com- 
pany or any other Subsidiary are sold or disposed of. 


The Company will not create, issue or become liable upon or assume any Funded Indebtedness 
(including the issue of further Debentures under the Trust Indenture) unless (i) the average 
annual Consolidated Net Earnings for the Two Preceding Years have amounted to at least three 
times the amount required to meet the annual interest requirements on all Consolidated Funded Indebt- 
edness to be outstanding after such proposed issue, and (ii) as at a date not more than one hun- 
dred and twenty days prior to the date of such proposed issue, Consolidated Net Tangible Assets 
plus the net proceeds of the proposed issue of Funded Indebtedness shall be equal to at least 
one and one-half times the aggregate principal amount of all Consolidated Funded Indebtedness 
to be outstanding after such proposed issue. 


Neither the Company nor any Subsidiary will sell, transfer or otherwise dispose of, except to the 
Company or to another Subsidiary, any substantial part of its properties and assets unless immedi- 
ately after giving effect to any such disposal Consolidated Net Tangible Assets shall be equal to at 
least one and one-half times the aggregate principal amount of all Consolidated Funded Indebtedness. 


Definitions 


The Trust Indenture will contain, among others, definitions to the following effect: 


1 


“Consolidated Net Earnings” for any period means the net profit or gain (not including capital gains 
or losses) of the Company and of its Subsidaries for such period, to be defined as before interest on 
any Funded Indebtedness, income taxes, depreciation, depletion or amortization. 


“Funded Indebtedness” means any indebtedness the principal amount of which by its terms is not 
payable on demand and matures more than twelve months after the date of the creation, issuance 
or assumption thereof and any guarantees in respect thereof. 
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3. “Subsidiary” means any corporation of which outstanding shares carrying voting rights at all times 
and representing more than fifty per cent (50%) of the votes represented by all such shares out- 
standing are or shall at any time be owned directly or indirectly, or held by or for the Company and/ 
or by or for any other corporation in like relation to the Company and includes any corporation in 
like relation to a Subsidiary; provided that the terms “Subsidiary” or “Subsidiaries” shall not include 
any corporation whose business is restricted to the purchasing of accounts receivable, liens, mort- 
gages and other evidences of indebtedness or acquiring, by lease, purchase or otherwise land, buildings 
and interests in land for the purpose of improving and developing the same. 


Modification 


The rights of a Debentureholder under the Trust Indenture may be modified. For that purpose, among 
others, the Trust Indenture will contain provisions for the holding of meetings of Debentureholders and for 
rendering resolutions passed at such meetings by not less than 6674% of the votes cast or instruments in 
writing signed by the holders of 6674 % of the Debentures binding upon all Debenture holders, subject to the 
provisions of the Trust Indenture. 


Conversion Privilege 


Each Debenture will be convertible at the holder’s option at any time up to the close of business on 
September 1, 1979 or, if called for redemption, the business day immediately preceding the date fixed for 
redemption of such Debenture, whichever is earlier, into fully paid and non-assessable Class A shares of no 
par value in the capital of the Company as presently constituted (without adjustment for interest accrued on 
such Debenture or for dividends on Class A shares issuable upon conversion) on the basis of 50 Class A 
shares for each $1,000 principal amount of Debentures, being equivalent to a conversion price of $20 
per Class A share. 


The Trust Indenture will contain provisions to the effect that, in the event of (a) any reduction in the 
number of Class A or Class B shares outstanding due to consolidation thereof or (b) any increase in the num- 
ber of Class A or Class B shares outstanding due to sub-division thereof, a proportionate adjustment shall be 
made in the number of Class A shares issuable upon conversion of the Debentures. The Trust Indenture will 
also contain other provisions designed to protect the conversion privilege against dilution. The Company will 
covenant in the Trust Indenture that it will at all times reserve sufficient of its unissued Class A shares to 
satisfy the exercise of the right of conversion attaching to the Debentures. 


Description of Class A and Class B Shares 


All of the Class A and Class B shares of the Company confer on the holders thereof the right to one vote, 
and rank equally with each other except as to rights to dividends, which rights are as follows: 


(i) The Class B shares are entitled to receive the same annual rate of dividends as Class A shares, 
but the holders of the Class B shares may waive dividends on their shares for any period, without 
prejudice to the right of the holders at a later date to require payment within twelve months of the 
dividends so waived. 


(ii) The Directors may pay to the holders of Class B shares dividends previously waived in the form 
of stock dividends consisting of redeemable preference shares which before allotment shall be 
paid up by the application in payment therefor of funds available to the Company as the result of 
capitalization of tax-paid undistributed income on the condition that $5.882 of dividends previous- 
ly waived shall be deemed to be paid by the Company and received by such holder for every 
redeemable preference share of the par value of $5.00 which may be allotted to such holder by way 
of stock dividend. 


Each Class B share may, at the holder’s option, be exchanged for a Class A share. Any Class B share 
surrendered in exchange may be reissued. 


Interest Charges 


The maximum annual interest charges on the outstanding $3,440,000 principal amount of First Mort- 
gage Bonds of the Company amount to $159,100 and the maximum annual interest charges on the 
outstanding debentures of the Company amount to $959,682 and the maximum annual interest charges 
on the $10,000,000 principal amount of the 634 % Convertible Debentures 1969 Series will amount to $675,000. 


Consolidated earnings before extraordinary gains and provision for income taxes, available for payment 
of interest on long term debt of the Company and its subsidiaries averaged $12,087,108 for the five years 
ended January 31, 1969 and amounted to $15,012,966 in the year then ended. 


Net Tangible Assets 


The consolidated net tangible assets of the Company and its subsidiaries as at May 31, 1969 after 
giving effect to this financing were as follows: 


Fixed assets (valued in accordance with Note 3 to the Consolidated 
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en TNS OCIS UR OMR ERS BESS ULC cco csc. dass sk se csedlnpocset ih cots Lenchcer dave Hbcebe os eM DascvUctbccNeba tamed ccnon e 9,800,000 
Net tangible assets adjusted to give effect to this fimancing .....csccsssssseenneee $93,953,713 


These adjusted net tangible assets of $93,953,713 are equivalent to $3,215 for each $1,000 of the 
$29,221,000 principal amount of long term debt outstanding as at May 31, 1969 after giving effect to the 
present financing. 


Directors and Officers 


Name and address Office Principal occupation 
CHARLES NAMBY WYNN WOODWARD..........0.:.0 Chairman of the Board oco.ccceccccs ounce Chairman of the Board, 
2020 Haro Street, and Director Woodward Stores Limited 
Vancouver, British Columbia 
GEORGE DENNISON GLANVILLE. ......occeccccsesesceccoee Président and Diréctor.. 222 See President, 

3330 Radcliffe Avenue, Woodward Stores Limited 
West Vancouver, British Columbia 

THOMAS RAYMOND FARRELL... cccccccssscsssssccsssees Execttive Vice President... cc. Executive Vice President, 
2151 West 39th Avenue, and Director Woodward Stores Limited 
Vancouver, British Columbia 

THOMAS KENNETH CAMPBELL..........cccccccssssesseeee Vice President and Director..........0..00000.... Vice President, 

7 Tweedsmuir Crescent, Woodward Stores Limited 
Edmonton, Alberta 

CHARLES REGINALD CLARRIDGE. .........cs:cssssceeeeee Vice President and Directov.............0......... Vice President, 

483 Eastcot Road, Woodward Stores Limited 
West Vancouver, British Columbia 

HAROED LESEIB JOY... oo) een eee ee. Vice President and Directot........................ Vice President, 

6165 Collingwood Place, Woodward Stores Limited 
Vancouver, British Columbia 

WALTER GORDON SKINNER, F.C.Ae.cccccccceeessssseseee Vice President, Secretary......0....0.ccccc00n Vice President and Secretary, 
224 Onslow Place, and Director Woodward Stores Limited 
West Vancouver, British Columbia 

RUSH WYNN, WOODWARD, jcc. techs. ws ows ee chee. WiGE Rresidente. s..200)..22%.. es. Housewife 

Woodwynn Farm, and Director 

Saanichton, British Columbia 

FREDERICK BLAKE; BARKERS: Secwntl ocr, ah. Directorate. eee Store Manager, 

6310 Fremlin Street, Woodward Stores Limited 


Vancouver, British Columbia 


Name and address Office Principal occupation 


RONALD NEVILLE BLIGH: 24... pees. 268. ee Director cach Beet Director — Real Estate 
2020 Haro Street, and Development, ot. 
Vancouver, British Columbia Woodward Stores Limited 
MARCO) GANDOSS Ie aceee oe cca ee Dinectonincen-chiceene, shee ae Supervisor—Finance 
9731 - 146 Street, and Accounting, 
Edmonton, Alberta Woodward Stores Limited 
Destie'Grorce HOLL. eee Director... eee Divisional Merchandise 
5951 Balsam Street, Manager, 

Vancouver, British Columbia Woodward Stores Limited 
GRANT WOODWARD MACLAREN........:c::sssssssseessesssssssesse BB ys 6 ata ala pe alee. oe Merchandise Manager, 

R. R. 6, Woodward Stores Limited 
North Edmonton, Alberta 

ARTHUR, FERDINAND MAYNE. .o.....csccsscssssssssssssssssstssscencsescnsensse DirectOrt48 wie. Mote President, 

342 Redfern Avenue, A. F. Mayne & Associates 
Westmount 215, Quebec Limited 

JOHN OEE YaMOXON: Soo ee ee OIC OE. Sica teen patie Store Manager, 

1215 Delaire Drive S.W., Woodward Stores Limited 
Calgary, Alberta 

WILLIAM HERBERT NOBLE... Directors ke eee Salesman, 

2180 West 6th Avenue, Woodward Stores Limited 
Vancouver, British Columbia 

LEWIS GEORGE-PHIPPS.<2...2gice.nceek ee e IT COLOR ee ee Eg ee Director—Buildings 

405 McBeth Crescent, and Planning, 

West Vancouver, British Columbia Woodward Stores Limited 
GEORGE MALLAM RENNIE...veesc..cccccsssssssssssssssssssssveessesesseesesesee Director... ee Divisional Merchandise 
3820 S. W. Marine Drive, Manager, 

Vancouver, British Columbia Woodward Stores Limited 
AIDAN ROBINSON... eh ete ne ee DICCLOU eis aha costes eet Manager—London Office, 
2 Burlington Court, Woodward Stores Limited 
Pond Square, Highgate Village, 

London N6, England 

ROBERT ARTHUR WHIDE cd eee Directorate... 20... eee Barrister & Solicitor 

1176 West 54th Avenue, 

Vancouver, British Columbia 

GORDON ALEXANDER ANDERSON .......c.cccccsssssssccessscesee Assistant Secretary .........c::ccccsecs Assistant Secretary, 

245 West 28th Street, Woodward Stores Limited 


North Vancouver, British Columbia 


All of the directors and officers of the Company have held their present positions or other positions with 
the same firms for the past five years with the exception of Mr. A. F. Mayne whose principal occupation prior 
to January 23, 1969 was Executive Vice President of a Canadian chartered bank. 


Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid by the Company and its subsidiaries to the directors and senior 
officers of the Company was $736,391 for the year ended January 31, 1969, and $240,081 for the five 
months ended June 30, 1969. 


The estimated aggregate cost to the Company and its subsidiaries for the year ended January 31, 1969 
of all pension benefits proposed to be paid to the directors and senior officers of the Company under existing 
plans in the event of retirement at normal retirement age was $134,439. 


_ As at June 30, 1969 the directors and senior officers, as a group, beneficially owned, directly or in- 
Saas 3.7% of the outstanding Class A shares and 95.5% of the outstanding Class B shares of the 
ompany. 
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Principal Shareholders 
As at June 30, 1969, the principal equity shareholders of the Company were: 


Name and Designation Type of Number of Percentage 
pe os bn addtess wn | of Class ownership shares owned of class 
Elmswood Limited! Class A Record & 77,604 1.65 
101 West Hastings Street, Beneficial 
Vancouver, B.C. 

Class B Record & 1,176,184 65.5 
Beneficial 
Charles Namby Wynn Class A Record & oy 0.01 
Woodward, Beneficial 
2020 Haro Street, 
Vancouver, B.C. Class B Record & 507,056 28.3 
Beneficial 
The Trustees for Class A Record 557,871 11.9 
Woodward’s Profit Sharing 
& Savings Fund Plan,? 


101 West Hastings Street, 

Vancouver, B.C. 

Notes: 

1 Elmswood Limited is controlled by Mrs. Ruth Wynn Woodward who is deemed to own beneficially the 
Class A and Class B shares owned by it. 

2 Shares held in the Profit Sharing & Savings Fund Plan for the benefit of employees of the Company who 
are members may, during the term of the Plan, be voted by the trustees as a majority thereof in their 
discretion may determine. The present trustees are the directors of the Company and Miss Rose Bancroft 
of 7671 Griffiths Street, Burnaby, British Columbia. 


Plan of Distribution 


Under an agreement dated July 29, 1969, between the Company and Wood Gundy Securities Limited, 
as underwriter, the Company has agreed to sell and the underwriter has agreed to purchase, subject to the 
terms and conditions stated therein, the $10,000,000 principal amount of 634% Convertible Debentures 1969 
Series at a price of $98 per $100 principal amount thereof, plus accrued interest from September 1, 
1969 to the date of delivery, payable in cash to the Company against delivery of such Debentures. 

The underwriter is obligated to take up and pay for all of the Debentures if any of the Debentures are 
purchased and therefore no Debentures less than the full principal amount thereof will be issued by the 
Company. 


Dividend Record 


The Company has paid dividends on its outstanding shares in each of the five years ended January 31, 
1969 as follows: 


1965 1966 1967 1968 1969 
Class A shares.................... $.35 5:45 pee Wi) $.405 $.46 
Class B shares” ................ eSB) $.35 $.375 $.405 $ 46 


*including taxes related thereto. 


Market Prices of Class A Shares 


The following table sets out the reported high and low sale prices of the Class A shares of the Com- 
pany for the periods indicated after giving effect to the two for one stock split on June 30, 1967. The Class A 
shares are listed on the Vancouver and Toronto Stock Exchanges. 


Year High Low 
re oy ok eA Is aE 2 Lam 000 Se ee eS 13.43 thsi 
Oe SF to ae an ee oe reer hatin Wines nanan a ay A 18.00 11.50 
PSL? age Ae ee me Ay ae ge INC oo EG ss See OT 22.87 16.12 
TOGO Cohrouighs FUNSTIO, TOG G)  ccscccccssssasstcssccsesetsvit desssanevee 20.87 16.62 


The reported closing sale price on The Toronto Stock Exchange on July 2, 1969 was $18.00. 
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Material Contracts 


Particulars of material contracts entered into by the Company and its subsidiaries during the two years 

preceding the date hereof, other than contracts in the ordinary course of business are as follows: 

(i) underwriting agreement between the Company and Wood Gundy Securities Limited referred to on 
page 11 under “Plan of Distribution”; : 

(ii) construction contract made on March 26, 1969 between Southgate Shopping Centre Limited and 
Poole Construction Limited for construction of a building and facilities in Southgate Shopping 
Centre, in Edmonton, Alberta, for the sum of $10,467,048; and 

(iii) agreement dated as of May 1, 1968 between the Company, the Governor and Company of Adven- 
turers of England Trading into Hudson’s Bay and Southgate Shopping Centre Limited providing 
for the management of Southgate Shopping Centre Limited and the sale of the Southgate Shopping 
Centre site by Woodward’s to Southgate Shopping Centre Limited. 


Copies of the foregoing agreements may be examined during the usual business hours at the head office of 
the Company during the period of primary distribution of the Debentures and for a period of 30 days there- 
after. 


Auditors, Transfer Agents and Registrars 


The auditors of the Company are Deloitte, Plender, Haskins & Sells, Chartered Accountants, 505 Bur- 
rard Street, Vancouver, British Columbia. | 


The Transfer Agent and Registrar for the Class A shares of the Company is the Company at its head 
office and Montreal Trust Company, Edmonton, Toronto and Montreal. 


The registers in respect of the 414% non-cumulative preferred shares and the Class B shares of the 
Company and the registers of transfers thereof are maintained at the head office of the Company. 


The registers for the 456% First Mortgage Bonds Series B are kept at the offices of Montreal Trust 
Company in Vancouver, Winnipeg, Toronto and Montreal. 


The registers for the Debentures of the Company are kept at the offices of Montreal Trust Company in 
Vancouver, Winnipeg, Toronto and Montreal, who will also keep the registers for the 634% Convertible 
Debentures 1969 Series. 


Counsel for the Company are Messrs. Cowan & Co., Vancouver, whose partners own beneficially 250 
Class B shares and 100 Class A shares of the Company. 


Auditors’ Report 


To the Directors 
Woodward Stores Limited: 


We have examined the consolidated balance sheet of Woodward Stores Limited and its subsidiary com- 
panies as at January 31, 1969 and the consolidated statements of earnings, retained earnings and source and 
application of funds for the five fiscal years then ended. Our examination included a general review of the 
accounting procedures and such tests of the accounting records and other supporting evidence as we con- 
sidered necessary in the circumstances. As to one subsidiary, Southgate Shopping Centre Limited, we have 
relied on the report of other chartered accountants on their examination of the financial statements of 
that subsidiary for the year ended January 31, 1969. 


In our opinion, based on our examination and the report of other chartered accountants referred to 
above, these consolidated financial statements present fairly the financial position of the Companies as at 
January 31, 1969 and the results of their operations and the source and application of their funds for the 
five fiscal years then ended, in accordance with generally accepted accounting principles applied on a con- 
sistent basis. 


Vancouver, British Columbia. (Signed) DELOITTE, PLENDER, HASKINS & SELLS 
July 31, 1969 Chartered Accountants 
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January 31, 
Assets 1969 
Current Assets: 
Cashie 0 2 He ce Ricci Es Re Dh eS A Re Ope ent: Ae ER $ 3,204,246 
Marketable securities—at cost 
(market value January 31, 1969—$4,888,052; May 31, 1969—$4,427, 166) .occccocccm.- 1,891,547 
Accounts receivable less allowance for doubtful accOUnts occ. 25,633,806 
Merchandise inventories—at lower of COst OF MaFKet oooo-coococcmececeeececeececeetieeeee 35,817,171 
PCr a Mine DCUSCOM em ere 1 dos ete Gea ee ee Sm hme See a re ge Me 579,200 
67,125,970 
Investments and Other Assets: 
Investment in and advances to associated COMpPaMieS .....cccsucsnmmmommmuesnnesnnmunnusse 321,550 
mromenpes' and melerred charges 0) ste AM ccecescies  M eccseeo ce . 49,150 
GEL TET |) [OS oA EAR: ae a rn ten Oe SE CCR MiemtD 60,058 
430,758 
Duh eace suopping ‘Centre Limited (Note 2)! 40 fad ent ne 1,414,998 
Fixed Assets (Note 3): 
Pee dare, and improvements) te we Nk thbdcee ud ene 38,926,487 
EM ESS RRC 011. eRe eaaraae . SERRE EOE HOOD SUNN Gt nny aeRO Nani «HO 22,932,870 
61,859,357 
PCRIMMUUTACE COCTECCIALION Fac d: ee OM tess Re cae ED ancien RO Cl ee Me. een! 25,231,165 
36,628,192 
LNG Ae eR 5, I he A Me ee SE er ig AOA I. Sly SBM D TR & bet eae 8,094,927 
44,723,119 
be PeemRE IEE EPC OCTAUTIE CBE SPCTISE® ck scc6. coe eesccsnc ccs opeeaecccine cosas adbeiecstnsenicacnstopriore econ tciettonigeiaot ccammncadthe teas 83,170 
$113,778,015 
Liabilities 
Current Liabilities: 


Bank indebtedness 
EM UMECHEY HOLS —UINSCCUFE, hon elie ceccesd leet dcencsrrsonacd cnet Beast nia ne OM ciis en Me sects bee 


Perountay payable ‘and waccrued; Liabilities: 2 cee cc cccscessst:sajsccs: coccictnerssnseete a cetercanpiaimutt ancient tn 17,644,309 
Funded debt duc ‘within one. year, GNOtC 4): 5a Eas eick, PO ee tr ee Mes teeter 560,000 
PICTON SES POS V ADC i rishi. Sede eee clea A, Ren ee ames... aren 2,178,800 
25,242,872 
RtesIe pT EIOCECURESS UNOCSE A). foe hic cnc cocesoccssnte RR pac ME aisccc MOR ey OE Re. el 19,921,000 
WSERTe CE INCOME ARCS sce. ce ie ces lca i AO SG Oe 1,900,000 
47,063,872 
Minority Interest in Southgate Shopping Centre Limited (Note 2) oocccsccsssscssssnscssunnsnseecesnsteeueee 1,045,314 
Shareholders’ Equity 
Share Capital (Note 5): 
Authorized 
600,000 444% Non-cumulative preference shares, par value $5.00 each, 
redeemable at par 
7,003,300 Class A shares, no par value 
1,796,700 Class B shares, no par value 
Issued and fully paid 
264,090 Preference shares (May 31, 1969—286,806 shares) 2...0......ccccccccssssseesneeneee 1,320,450 
AGIA AR) Clase A ISHATES, 5 oco.cjoucsit eno c acc tincncs Ee Rass eR ho ee ece ts SMR Re. 11,736,200 
179 2EOSO! Classy B SHALES, acct csccsckoe teeta sae aa ee ee OS EA iN, 4,482,375 
onsite “Surps (NGEC! Gy acess. secre cet cpener ccc Mere gin ee fed a atc Doe sce A 4,595,953 
Surplus Resulting From Restatement of Certain Fixed Assets (Note 7) ou. essssssnssnetessnmesnene 2,247,509 
(UC aod Sig 0 a: or oe. A ae ae eee Se eel eR er ee a Bs 41,286,342 
65,668,829 
$113,778,015 


Woodward Stores Limited 
And Subsidiary Companies 


Consolidated Balance Sheet 


$ 4,859,763 


Approved on behalf of the Board: 


(Signed) C. N. WoopwarbD, Director 


(Signed) W. G. SKINNER, Director 


The accompanying notes are an integral part of the financial statements. 
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May 31, 
1969 
(unaudited) 
$ 3,670,519 


1,391,896 
21,992,343 
35,637,857 

803,543 


63,496,158 


321,550 
42,772 


364,322 
1,861,536 


38,930,218 
23,781,190 


62,711,408 
26,220,770 


36,490,638 
8,094,927 


44,585,565 
78,970 
$110,386,551 


$ 5,405,092 
2,800,000 
14,203,109 
609,000 
7,738 


23,024,939 
19,221,000 
1,905,000 


44,150,939 
1,223,929 


1,434,030 
11,736,200 
4,482,375 
4,595,953 
2,207,367 
40,555,758 
65,011,683 
$110,386,551 
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Woodward Stores Limited and Subsidiary Companies 


Notes to the Consolidated Financial Statements 


1. PRINCIPLES OF CONSOLIDATION: 


The consolidated financial statements include all subsidiaries. The Company owns 60% of the outstanding shares of 
Southgate Shopping Centre Limited (Southgate), and the balance of the shares are held by Hudson’s Bay Company. 
Under the terms of a joint venture agreement between the Company and Hudson’s Bay Company, all major 
decisions require joint approval. Accordingly, the Company does not have effective control over Southgate and, 
therefore the Company’s equity in Southgate is shown on the Consolidated Balance Sheet of the Company at 
January 31, 1969 and May 31, 1969, and the Company’s share of net losses is shown on the Consolidated Statement 
of Earnings for the periods then ended. 


2. SOUTHGATE SHOPPING CENTRE LIMITED: 


During the year ended January 31, 1969, a wholly-owned subsidiary sold a parcel of land to Southgate Shopping 
Centre Limited for $2,391,600, being $1,997,145 in excess of recorded net cost, receiving in consideration cash in amount 
of $956,640 and the balance of $1,434,960 included as part of a note receivable amounting to $1,575,000. In the consoli- 
dated financial statements, the Company’s equity in Southgate was reduced by $1,198,287 representing the Woodward 
group 60% share of the $1,997,145 in excess of recorded net cost on disposal of land by the wholly owned subsidiary. The 
remaining 40% in the amount of $798,858 is reflected in the consolidated statement of earnings as an extraordinary item. 
The Company’s equity value in Southgate is as follows: 


January 31 May 31 
1969 1969 

Capital and long term debt of Southgate: (unaudited) 

Notesand advances 2.50.2 Pee ea rat eg ie yn een men as ee $2,625,000 $3,075,000 

Share“capital  outstamding es.deciscccccce tee ces Pe aoc ee 50 50 

2,625,050 3,075,050 

Deficit) feb A esd, 0 eee ee Nee ne, de ea ee OR ate 11,765 15227 

2,613,285 3,059,823 

Minority (interest) —— "AO Goes. ck ttsccscct cere Cicer ee ae CT 1,045,314 1,223,929 

Company’ ssinterest,—— 6090... dorian ditto bageorccecerescidel ai al vricer ial agteace ceceso gn 1,567,971 1,835,894 

Less reduction-explained above "15.2.5 eee ee er ee 1,198,287 1,198,287 

Company’s, equity 2ei.5.04....... 2 Rae as oe $ 369,684 $ 637,607 
Balance sheet presentation: 

Southgate ;ShoppmesC@entre- limited pees ce eee $1,414,998 $1,861,536 

Minority interest in Southgate Shopping Centre Limited 0... ce use 1,045,314 1,223,929 

Company’s equity “as <abovexsgrareeie ap ate ene ete ee ea $ 369,684 $ 637,607 


3. VALUATION OF FIXED ASSETS: 


Fixed assets are stated at cost except for assets of a net depreciated book value of $6,569,258 at January 31, 1969, and 
$6,489,116 at May 31, 1969, included at appraised values as at January 21, 1952, as reported by General Appraisal 
Company Limited. Accumulated depreciation includes $2,047,025 at January 31, 1969 and $2,087,167 at May 31, 1969 
which has been transferred from the surplus resulting from this restatement of fixed assets. 


4. FUNDED INDEBTEDNESS: 


January 31, May 31, 
Maturity 1969 1969 
442% First Mortgage Sinking Fund Bonds (unaudited) 
Series B with annual sinking fund requirements 
of | $560,000. 2.20 ae ee ee ee ee April 1, 1975 $ 4,000,000 $ 3,440,000 
5% Sinking Fund Debentures 1957 Series .i....cccccsssssssssssssssessseesseune Jan. 15, 1977 50,000 50,000 
5% Sinking Fund Debentures 1958 Series with 
annual sinking fund requirements of $200,000 .....0.....c.n May 15, 1978 2,680,000 2,649,000 
6% % Debentures Series A, 
Woodward Acceptance Company Limited one Dec. 15, 1980 5,000,000 5,000,000 
5% % Sinking Fund Debentures 1965 Series with 
annual sinking fund requirements of $400,000 
to 1977 and $500,000) thereafter 00x. .....5.5..28cer ee ee June 15,1985 8,751,000 8,691,000 
20,481,000 19,830,000 
Less instalments due within one year shown 
‘as “Currents Lia ilitsea ys oe coe cate ctr rnc shoo secession 560,000 609,000 
$19,921,000 $19,221,000 


The Trust Indentures, pursuant to which the First Mortgage Bonds and the Debentures of the Company have been 
issued, contain certain restrictive covenants concerning payment of dividends. At January 31, 1969 and May 31, 
1969, the consolidated net current assets were approximately $21,500,000 and $20,500,000 respectively in excess of 
the requirement under the most restrictive of such covenants, and the consolidated retained earnings free of restric- 
tions were approximately $20,000,000 both at January 31, 1969 and May 31, 1969. 
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5. SHARE CAPITAL: 


10. 


(a) Alterations of share capital: 
(i) On April 30, 1968, the shareholders approved a special resolution to the effect that each Class B share may, at the 
option of the holder, be exchanged for a Class A share. Accordingly, there are 1,792,950 unissued Class A shares 


aeuate for the exchange of the outstanding Class B shares. Any Class B shares surrendered in exchange may be 
reissued. 


(ii) On July 4, 1969, the shareholders approved a special resolution increasing the number of Class A shares the 
Company is authorized to issue from 7,003,300 Class A shares without nominal or par value to 8,503,300 Class A 
shares without nominal or par value. 


(b) Shares issued for non-cash consideration: 
During the five years ended January 31, 1969, 592,426 Preference Shares having a par value of $2,962,130 were 
issued as share dividends, and 13,065 Class A shares were issued in consideration of the conversion of Debentures 1957 
Series (four months ended May 31, 1969, 91,438 Preference Shares having a par value of $457,190 were issued as 
share dividends). During the five years ended January 31, 1969, 3,750 Class B shares were surrendered and ex- 
changed for 3,750 Class A shares (none during the four months ended May 31, 1969). 


. CONTRIBUTED SURPLUS: Year ended January 31 
1965 1966 1967 
Palate At DERINMING OL Period ick hse ss- end hci Reasnathanatninnvceathosirt Pa hhareatne $3,235,816 $4,486,892 $4,496,202 
Add: 
Premium arising from allotment of Class A shares: 
Conversion, of Debentures.1957 Series 22.%...tadi let kit dalidecn ses dh 20,615 9,310 She ST/s3s | 
Exercise of share purchase warrant rights o0....ccsssesssssssssssssssssssenssseneee 1,230,461 — —_ 
Balance at end of period ........... iE ep aN Aeon tiem, RAR Kats $4,486,892 $4,496,202 $4,595,953 
There was no change in Contributed Surplus during the period January 31, 1967 to May 31, 1969. 
. SURPLUS RESULTING FROM RESTATEMENT OF CERTAIN FIXED ASSETS: 


Excess resulting from revaluation of fixed assets referred to in Note 3 less amounts transferred to 


accumulated sdepreciation™ tos January +31 1964 eee ee ee ee ee $5,086,946 
Net excess of cost of acquiring shares in subsidiaries over book value of net assets at dates of 

BCOISUIOING Ah Merlin. Bl nl mie teens. ort Lae tenis tom inl See. mei tue carlson 5 wpe Sores act Yo 2237.3 12 
Balancesatwanuary 31, 1964.02 eee ‘ieee ee. Seek Sabra. SE oy eee 2,849,574 
Amounts transferred to accumulated depreciation in the five years ended January 31, 1969 

(aa Sie coch gvear)t....ce tet nih co Scere o., Eeetiners o tebe by ett med gl ___ 602,065 
Balance at January 31, 1969 Cry ek Meare ee. er eee. Ieee, eee oeemenes . ee. We... hear 2,247,509 
Amount transferred to accumulated depreciation in the four months ended May 31, 1969 ............... 40,142 
OLE NCSBN! PREG TIRE 21 ORE MR CONS NR a MRE TOe a7 Setar cnr arene WME IE RARER SUT ae $2,207,367 


CONTINGENT LIABILITIES AND COMMITMENTS: 


(a) As at January 31, 1969 and May 31, 1969, two mortgages totalling $300,000 on a portion of the Vancouver land 
and buildings had been given as security for payment of rentals on leased property. 


(b) There were six major leasehold interests in shopping centres and one warehouse on which the aggregate minimum 
annual rentals were approximately $2,000,000 (exclusive of taxes and other expenses payable by the lessee) as at 
January 31, 1969 and May 31, 1969. Except for the warehouse, each lease contains a sales percentage rental 
clause. Taking into account renewal clauses, contained in every lease, the earliest expiry date at January 31, 1969 
was 1991, and at May 31, 1969 was 1995. Lease rentals charged against income during the year ended January 31 
1969 were approximately $2,500,000. 


(c) On March 26, 1969 Southgate Shopping Centre Limited signed an agreement for construction of a building and facili- 
ties for the sum of $10,467,048. 

(d) The estimated unfunded liability with respect to the employees’ pension plan as at January 31, 1969 was $8,494,000 
which will be amortized and absorbed against income over 21 years. The total pension expense charged against 
income in respect of the employees’ pension plan for the year ended January 31, 1969 amounted to $1,227,000 (four 
months ended May 31, 1969 $615,000). 


> 


INTEREST COVERAGE: 


Consolidated earnings available for payment of interest on long term debt of the Company and its subsidiaries after 
deducting provision for income taxes of subsidiaries were as follows: 


Fiscal year ended January 31 


1965 $5,288,117 
1966 6,147,910 
1967 . 6,759,787 
968 7,251,957 
1969 (excluding extraordinary gains) 7,910,894 


CONVERTIBLE DEBENTURES: 

The Company has entered into an agreement dated July 29, 1969 for the sale of $10,000,000 principal amount of 634 % 
Convertible Debentures 1969 Series due September 1, 1989 for $9,800,000. Expenses in connection with this issue are 
estimated at $50,000. The Convertible Debentures will be convertible at the holders’ option at any time up to September 
1, 1979 or, if called for redemption, on the business day immediately preceding the date specified for redemption, which- 
ever is earlier, into 50 Class A shares for each $1,000 principal amount of Convertible Debentures. 500,000 Class A 
shares will be reserved for such conversion. 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1967 (Alberta), sections 70 and 71 of The Securities Act, 
1967 (Saskatchewan), sections 63 and 64 of The Securities Act, 1968 (Manitoba), and sections 63 and 
64 of The Securities Act, 1966 (Ontario) provide, in effect, that where a security is offered to the public 
in the course of primary distribution 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or tele- 
graphic notice of his intention not to be bound is received by the vendor or his agent not later 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 


Section 61 and 62 of the Securities Act, 1967 (British Columbia) provides in effect, that where a secur- 
ity is offered to the public in the course of primary distribution, 


(a) 


(b) 


a purchaser has a right to rescind a contract for the purchase of a security, while still the owner 
thereof, if a copy of the last prospectus, together with financial statements and reports and sum- 
maries of reports relating to the securities as filed with the British Columbia Securities Commis- 
sion, was not delivered to him or his agent prior to delivery to either of them of the written 
confirmation of the sale of the securities. Written notice of intention to commence an action for 
rescission must be served on the person who contracted to sell within 60 days of the date of 
delivery of the written confirmation, but no action shall be commenced after the expiration of three 
months from the date of service of such notice, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make any 
statement therein not misleading in the light of the circumstances in which it was made, but no 
action to enforce this right can be commenced by a purchaser after expiration of 90 days from 
the later of the date of such contract or the date on which such prospectus or amended pros- 
pectus is received or is deemed to be received by him or his agent. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the fore- 
going rights are conferred and the foregoing summary is subject to the express provisions thereof. 


ee eS ae ee 


Dated: July 31, 1969 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, by 
Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII of The 
Securities Act, 1968 (Manitoba) and the regulations thereunder, by Part VII of The Securities Act, 1966 
(Ontario) and the regulations thereunder, and by Section 13 of the Securities Act (New Brunswick). 


(Signed) C. N. WoopwaRD (Signed) W. G. SKINNER 
Chairman of the Board Vice-President and Secretary 


On behalf of the Board of Directors 


(Signed) G. D. GLANVILLE (Signed) T. R. FARRELL 
Director Director 


Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of the Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Sask- 
atchewan) and the regulations thereunder, by Part VII of The Securities Act, 1968 (Manitoba) and the 
regulations thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, and 
by Section 13 of the Securities Act (New Brunswick). 


Woop GUNDY SECURITIES LIMITED 


By: (Signed) J. M. G. Scott 


The following includes the name of every person having an interest either directly or indirectly to the 
extent of not less than 5% in the capital of Wood Gundy Securities Limited: C. L. Gundy, W. P. Wilder, 
J. N. Cole, E. S. Johnston, J. K. McCausland, P. J. Chadsey, J. R. LeMesurier, C. E. Medland and J. N. Abell. 
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